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(\Twice Amended) A compound of Formula (I) 



9 R 5 R 5a R 6 £ 



R 3 R 3a 6 



or a pharmaceutical\y acceptable salt thereof, wherein 



A is O or S; 



Q is -NRiR 2 ; 



R 1 is selected from: H and 60-C6 alkyl; 



R 2 is independently selected fr^pm H and C1-C6 alkyl; 




R 3 is - (CR 7 R 7a ) n -R 4 , 

- (CR 7 R 7a ) n -S- (CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -0- (CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -N(R 7b ) - (CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -S (=0) - (CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -S (=0) 2 - <CR 7 R 7a ) m -R 4 , 

- ( CR 7 R 7a ) n -C ( =0 ) - ( CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -N (R 7b ) C (=0) - (CR 7 R 7a ) m-R 4 , 

- ( CR 7 R 7a ) n -C ( =0 ) N ( R 7b ) - ( CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -N (R 7b ) S (=0) 2 - (CR 7 R 7a ) m -R 4 , or 
-(CR 7 R 7a ) n -S (=0) 2 N(R 7b ) - (CR 7 R 7a ) m -R 4 ; 

n is 0, 1, 2, or 3 ; 

m is 0, 1, 2, or 3 ; 

R 3a is H, OH, C1-C4 alkyl, C1-C4 alkoxy, C2-C4 alkeny] 
or C2-C4 alkenyloxy; 
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is H, OH, OR 14a , 

C1-C6 alkyl substituted with 0-3 R 4a , 
C2-C6 alken y! substituted with 0-3 R 4a , 
: 2 -C 6 alkynyl substituted with 0-3 R 4a , 
cV-Cio carbocycle substituted with 0-3 R 4b , 
Cs^Qio aryl substituted with 0-3 R 4b , or 
5 to\10 membered heterocycle containing 1 to 4 

hetferoatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 4b ; 

R 4a , at each occurrence, is independently selected from 
H, F, CI, bV I, CF 3/ 

C3-C10 carbocycle substituted with 0-3 R 4b , 
Ce-Cio aryl substituted with 0-3 R 4b , or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoms sdSLected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with\0-3 R 4b ; 

R 4b , at each occurrence, i& independently selected from H, OH, 
CI, F, Br, I, CN, N0 2 ,\nr 15 R 16 , CF 3 , acetyl, SCH3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , 

Ci-C 6 alkyl, C1-C4 alkoxy\r C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and Ci-Cu haloalkyl-S- ; 



R 5 is H, OR 14 ; 

C1-C6 alkyl substituted withV)-3 R 5b ; 

Ci-Ce alkoxy substituted withV)-3 R 5b ; 

C2-C6 alkenyl substituted withV)-3 R 5b ; 

C2-C6 alkynyl substituted with (A-3 R 5b ; 

C 3 -Cio carbocycle substituted wiuh 0-3 R 5c ; 

C6"Cio ar yl substituted with 0-3 A 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 5c ; 
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R 5a \s H, OH, C1-C4 alkyl, C1-C4 alkoxy, C2-C4 alkenyl, or C 2 - 
alkenyloxy ; 

R 5b z at leach occurrence, is independently selected from: 
H, OsL-C 6 alkyl, CF 3 , OR 14 , CI, F, Br, I, =0, CN, N0 2 , 
NR^R 16 ; 

C3-C10 Varbocycle substituted with 0-3 R 5c ; 

Ce-Cio atyl substituted with 0-3 R 5c ; or 

5 to 10 nvembered heterocycle containing 1 to 4 

heteroauoms selected from nitrogen, oxygen, and 
sulphur, Vherein said 5 to 10 membered heterocycle is 
substitute^ with 0-3 R 5c ; 

R 5c , at each occurreike, is independently selected from H, OH, 
CI, F, Br, I, Cn\n0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 Ch\ 

Ci-Ce alkyl, C1-C4 aNLkoxy, C1-C4 haloalkyl, 
C1-C4 haloalkoxy, anc^Ci-C4 haloalkyl-S- ; 

R 6 is H; 

Ci-C 6 alkyl substituted ^tith 0-3 R 6a ; 
C 3 -Cio carbocycle substituted with 0-3 R 6b ; or 
C6-C10 a^ryl substituted with 0-3 R 6b ; 



R 6a , at each occurrence, is independently selected from H, 
Ci-C 6 alkyl, OR 14 , CI, F, Br, 1\. =0, CN, N0 2 , NR 15 R 16 , 
aryl or CF 3 ; 



R 6b , at each occurrence, is independently selected from H, OH, 
CI, F, Br, I, CN, N0 2 , NR 15 R 16 , CF 3 \ Ci-C 6 alkyl, C1-C4 
alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 



R 7 , at each occurrence, is independently selected from H, OH, 
CI, F, Br, I, CN, N0 2 , CF3 , phenyl and \x-C4 alkyl; 
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R 7a ,\at each occurrence, is independently selected from H, OH, 
CI, F, Br, I, CN, N0 2 , CF 3 ,and C1-C4 alkyl ; 

R 7b is Independently selected from H and C1-C4 alkyl; 

Ring B is\ a 7 membered lactam or thiolactam, 

wherein the lactam is 2-oxo-azepinyl or thiolactam is 2- 
thiaxo-azepinyl ; 

whereirryeach additional lactam carbon or thiolactam 
carbon, is substituted with 0-2 R 11 ; provided two R 11 
substinuents are present on adjacent atoms and are 
combined to form a benzo fused radical; wherein said 
benzo fused radical is substituted with 0-4 R 13 ; 

and, \ 

wherein the ractam or thiolactam contains a heteroatom 
selected fr&m -N=, -NH-, and -N(R 10 )-; 

R 10 is H, C(=0)R 17 , c\=0)0R 17 , C ( =0) NR 18 R 19 , 

s(=o) 2 kk 18 * 19 , s(=b) 2 R 17 ; 

Ci-Ce alkyl optionally substituted with 0-3 R 10a ; 

C6-C10 ar y! substituted with 0-4 R 10b ; 

C3-C10 carbocycle substituted with 0-3 R 10b ; or 
5 to 10 membered hetarocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein saifl 5 to 10 membered heterocycle is 
substituted with 0-3 V 10b ; 

R 10a , at each occurrence, is independently selected from H, 
Ci-C 6 alkyl, OR 14 , CI, F, bV, I, =0, CN, N0 2 , NR 15 R 16 , 
CF3, or aryl substituted wiOh 0-4 R 10b ; 

R 10b , at each occurrence, is independently selected from H, 
OH, Ci-Ce alkyl, C1-C4 alkoxy, Cl , F, Br, I, CN, N0 2 , 
NR 15 R 16 / CF3f acetyl, SCH 3 , S(=o\ch 3 , S(=0) 2 CH 3 , Ci-C 6 
alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, C1-C4 haloalkoxy, 
and C1-C4 haloalkyl-S- ; \ 
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R 11 ^ at each occurrence, is independently selected from 
C1-C4 alkoxy, Cl, F, Br, I, =0, CN, N0 2 , NR 18 R 19 , 
^(=0)R 17 , C(=0)OR 17 , C<=0)NR 18 R 19 , S ( =0) 2 NR 18 R 19 , CF 3 ; 
CiNCe alkyl optionally substituted with 0-3 R lla ; 
Ce-Qio aryl substituted with 0-3 R llb ; 
C3-CA carbocycle substituted with 0-3 R llb ; or 
5 to USD membered heterocycle containing 1 to 4 

hetervpatoms selected from nitrogen, oxygen, and 
sulphiur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R llb ; 

R lla , at each occurrence, is independently selected from 

H, Ci-C 6 alkyl\ OR 14 , Cl, F, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
CF 3 ; \ 

phenyl substituted with 0-3 R llb ; 

C3-C6 cycloalkyl substituted with 0-3 R llb ; and 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein ScNld 5 to 6 membered heterocycle is 
substituted with 0-3\R llb ; 

R llb , at each occurrence, is independently selected from H, 
OH, Cl, F, Br, I, CN, N0 2 ,\NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , 

Ci-Ce alkyl, C1-C4 alkoxy, Ci-\C4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haJ\palkyl-S- 

Z is H; 

Ci-Cs alkyl substituted with 1-3 R^ 2 ; 
C 2 -C4 alkenyl substituted with 1-3 R 12 ; 
C 2 -C4 alkynyl substituted with 1-3 R^ 2 ; 
Ci-Cs alkyl substituted with 0-3 R 12a X 
C 2 -C 4 alkenyl substituted with 0-3 R 12a \; 
C 2 -C 4 alkynyl substituted with 0-3 R 12£ V 
C6-C10 ar Y 1 substituted with 0-4 R 12b ; 
C 3 -Cio carbocycle substituted with 0-4 R 12 ^; or 
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to 10 membered heterocycle containing 1 to 4 
heteroatoms selected from nitrogen, oxygen, and 
\sulphur, wherein said 5 to 10 membered heterocycle is 
lbstituted with 0-3 R 12b ; 

R 12 , at each occurrence, is independently selected from 
Ce-Cio Vryl substituted with 0-4 R 12b ; 
C3-C10 carbocycle substituted with 0-4 R 12b ; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroakoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 12b ; 

R 12a , at each occurrence, is independently selected from 

H, OH, CI, F, BSr, I, CN, N0 2 , NR 15 R 16 , -C ( =0) NR 15 R 16 , CF 3 , 

acetyl, SCH 3 , S(\o)CH 3 , S(=0) 2 CH 3 , 

Ci-Ce alkyl, Ci~cA alkoxy, C1-C4 haloalkyl, 

C1-C4 haloalkoxy, or C1-C4 haloalkyl-S-; 

R 12b , at each occurrence, \is independently selected from 

H, OH, CI, F, Br, I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , \ 

Ci-Ce alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and Ci~^C4 haloalkyl-S-; 

R 13 , at each occurrence, is independently selected from 

H, OH, Ci-Ce alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, N0 2 , 
NR 15 R 16 , and CF 3 ; 

R 14 is H, phenyl, benzyl, C1-C6 alkyl\ C 2 -C6 alkoxyalkyl, or 
C 3 -C6 cycloalkyl; 

R 14a j_ s h, phenyl, benzyl, or C1-C4 alkyl; 

R 15 , at each occurrence, is independently\selected from H, Ci- 
C 6 alkyl, benzyl, phenethyl, (Ci-C 6 a^yl ) -C ( =0) - , and 
(Ci-C 6 alkyl)-S(=0) 2 - ; 
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R 1 ^, at each occurrence, is independently selected from 
\ H, OH, C1-C6 alkyl, benzyl, phenethyl, 
\(Ci-C 6 alkyl) -C(=0)-, and (Ci-C 6 alkyl ) -S ( =0) 2 - ; 

R 17 is PI, Ci-Ce alkyl, C 2 -Ce alkoxyalkyl, 

ary\ substituted by 0-4 R 17a , or 
-CH 2 \aryl substituted by 0-4 R 17a ; 

R l7a i s n t mXthyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxyA butoxy, -OH, F, CI, Br, I, CF 3 , OCF 3 , SCH 3 , 
S(0)CH 3 , iS0 2 CH 3 , -NH 2 , -N(CH 3 ) 2 , or C1-C4 haloalkyl; 

R 18 , at each occurrence, is independently selected from 
H, C1-C6 alkw, phenyl, benzyl, phenethyl, 
(Ci-C 6 alkyl) -\^=0)-, and (Ci-C 6 alkyl ) -S ( =0) 2 - ; and 

R 19 , at each occurrence, is independently selected from 
H, OH, Ci-Ce alky 3^, phenyl, benzyl, phenethyl, 
(Ci-C 6 alkyl) -C(=0) v -, and (Ci-C 6 alkyl) -S (=0) 2 - ; 

provided, when R 13 is H, 
then Z is H; 

C4-C8 alkyl substituted with 1-3 R 12 ; 

C 2 -C4 alkenyl substituted with 1-3 R 12 ; 

C 2 -C4 alkynyl subs titutedv with 1-3 R 12 ; 

Ci-Cs alkyl substituted wi\th 0-3 R 12a ; 

C 2 -C 4 alkenyl substituted with 0-3 R 12a ; or 

C 2 -C4 alkynyl substituted wiVh 0-3 R 12a ; and 

provided, when ring B is a 1, 3 , 4, 5^tetrahydro-l- (Z) -5- (R 10 ) - 
6,6,7, 7-tetra(R 1:L ) -2, 4-dioxo-2H-l , 5-&iazepin-3-yl core, and 
R 13 is H; then 

R 10 is H, C(=0)R 17 , C(=0)OR 17 , C (=0) NR 18 f^ 19 , 
S(=0) 2 NR 18 R 19 , S(=0) 2 R 17 ; or 

Ci-C 6 alkyl optionally substituted wd\th 0-3 R 10a ; 
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R 10a , at each occurrence, is independently selected from 

H, Ci-C 6 alkyl, O^ 14 , CI, F, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
and CF3 . 



lendep) A compound, according to Claim 1, of Formula 
(la) 



H 9 N 



O R 5 R 5a R 6 A 
" n 1 11 

-N. JL „z 




R 3 R 3a 6 

(la) 




or a pharmaceutic^.ly acceptable salt thereof, 
wherein : 

Z is H; 

Ci-Cs alkyl substituted with 0-3 R 12a ; 
C2-C4 alkenyl substituted with 0-3 R 12a ; or 
C2-C4 alkynyl substituted with 0-3 R 12a . 

3. (Amended) A compound according to Claim 2 of Formula 
(la) 



HoN' 



R 3 R 3a 6 
(la) 

or a pharmaceutically acceptable salt thereof, 
wherein : 



R 3 is - (CR 7 R 7a ) n -R 4 , 

- (CR 7 R 7a ) n -S- (CR 7 R 7a ) m -R 4 , 

- (CR 7 R 7a ) n -0- (CR 7 R 7a ) m -R 4 , or 

- (CR 7 R 7a ) n -N(R 7b ) - (CR 7 R 7a ) m -R 4 ; 
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n 



.s 0, 1, or 2; 



m is\0, 1, or 2 ; 

R 3a is k, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
proppxy, butoxy, allyl, or 3 -buten-l-yl ; 

R 4 is H, Oh\ OR 14a , 

Ci-C 6 alskyl substituted with 0-3 R 4a , 

C2-C6 alttenyl substituted with 0-3 R 4a , 

C 2 -C 6 alkyWl substituted with 0-3 R 4a , 

C3-C10 carbAcycle substituted with 0-3 R 4b , 

Ce-Cio aryl substituted with 0-3 R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted witla 0-3 R 4b ; 

R 4a , at each occurrence, \s independently selected from 
H, F, CI, Br, I, CF 3 ,\ 

C3-C10 carbocycle substituted with 0-3 R 4b , 

Ce-Cio aryl substituted Vith 0-3 R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 Vo 10 membered heterocycle is 
substituted with 0-3 R 4b ;\ 

R 4b , at each occurrence, is indeperraently selected from H, OH, 
CI, F, Br, I, CN, N0 2 , NR 15 R 16 ,\cf 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , Ci-C 6 alkyl\ C1-C4 alkoxy, C1-C4 
haloalkyl, and C1-C4 haloalkoxy; \ 



R 5 is H, OR 14 ; 

Ci-Ce alkyl substituted with 0-3 R 5b ^ 
C1-C6 alkoxy substituted with 0-3 R 5b ^ 
C2-C6 alkenyl substituted with 0-3 R 5b \ 
C2-C 6 alkynyl substituted with 0-3 R 5b ; 
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\ C3-C10 carbocycle substituted with 0-3 R 5c ; 
\6~ c 10 aryl substituted with 0-3 R 5c ; or 
5\to 10 membered heterocycle containing 1 to 4 

jaeteroatoms selected from nitrogen, oxygen, and 
sVl_phur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 5c ; 

R 5a is H or Q1-C4 alkyl; 

R 5b , at each occurrence, is independently selected from: 
H, Ci-C 6 alWl, CF 3 , OR 14 , Cl , F, Br, I, =0, CN, N0 2 , 
NR 15 R 16. \ 

C3-C10 carbocycle substituted with 0-3 R 5c ; 

Ce-Cio aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms seYected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with\o-3 R 5c ; 

R 5c , at each occurrence, iite independently selected from H, OH, 
Cl, F, Br, I, CN, N0 2 ,\ NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3/ cAc 6 alkyl, C1-C4 alkoxy, C1-C4 
haloalkyl, and C1-C4 hal(oalkoxy; 

R 6 is H, methyl, or ethyl; \ 

R 7 , at each occurrence, is independently selected from H, OH, 
Cl, F, Br, I, CN, NO2, CF 3 , phenyl and C1-C4 alkyl; 

R 7a , at each occurrence, is independently selected from H, OH, 
Cl, F, Br, I, CN, N0 2 , CF 3 , and>Ci-C4 alkyl; 

R 7b is independently selected from H, methyl, ethyl, propyl, 
and butyl ; \ 

Ring B is selected from \ 
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O 

N 



ill 



R io yv 18 

d13 R 



R 



10 v fe\ n - 



, and 



>13 



13 



R 10 is H, <C(=0)R 17 , C(=0)OR 17 / C ( =0) NR 18 R 19 , 
S(=0) 2 N^ 18 R 19 , S(=0) 2 R 17 ; 

Ci-Ce alkyl optionally substituted with 0-2 R 10a ; 

C6-C10 aAl substituted with 0-4 R 10b ; 

C3-C10 carbpcycle substituted with 0-3 R 10b ; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoras selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted With 0-3 R 10b ; 

R 10a , at each occurrence, is independently selected from H, 
Ci-C 6 alkyl, OR 14 ,\cl, F, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
CF 3 , or phenyl substituted with 0-4 R 10b ; 

R 10b , at each occurrence, \s independently selected from H, 
OH, Ci-C 6 alkyl, Ci-C 4 \alkoxy , CI, F, Br, I, CN, N0 2 
NR 15 R 16 / or CF3; 



R 11 , at each occurrence, is independently selected from 

H, C1-C4 alkoxy, CI, F, Br,\l, CN, N0 2 , NR 18 R 19 , C(=0)R 17 , 
C(=0)OR 17 , C(=0)NR 18 R 19 , S(=b) 2 NR 18 R 19 , CF 3 ; 
C1-C6 alkyl optionally substituted with 0-3 R lla ; 
Ce-Cio aryl substituted with 0\3 R llb ; 
C3-C10 carbocycle substituted with 0-3 R llb ; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 numbered heterocycle is 
substituted with 0-3 R llb ; 
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R lla \ at each occurrence, is independently selected from H, 
\ci-C 6 alkyl, OR 14 , Cl, F, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
CF 3 , or phenyl substituted with 0-3 R llb ; 

R llb , aa each occurrence, is independently selected from 

H, \)H, Cl, F, Br, I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3/ 
S(=o\cH 3 , S(=0) 2 CH 3 , C1-C6 alkyl, C1-C4 alkoxy, C1-C4 
haloalkyl, and C1-C4 haloalkoxy; 

Z is H; \ 

C1-C6 alkyl substituted with 0-3 R 12a '" 

C2-C4 alkenyl substituted with 0-3 Ri2a ; or 

C2-C4 alkyrWl substituted with 0-3 Rl2a; 

R 12a , at each occurrence, is independently selected from 

H, OH, Cl, F,\Br, I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=OJ\2CH 3 , Ci-C 6 alkyl, C1-C4 alkoxy, C1-C4 
haloalkyl, and S1-C4 haloalkoxy; 

R 13 , at each occurrence, is independently selected from 

H, OH, Ci-C 6 alkyl\ C1-C4 alkoxy, Cl, F, Br, I, CN, N0 2 , 
NR 15 R 16 / and CF3; \ 

R 14 is H, phenyl, benzyl, Ci-Ce alkyl, or C 2 -C6 alkoxyalkyl; 
R 14a is H, phenyl, benzyl, irfethyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, Ci~ 
Ce alkyl, benzyl, phenetlWl, (C1-C6 alkyl ) -C ( =0) - , and 
(Ci-C 6 alkyl) -S (=0) 2 -; \ 

R 16 , at each occurrence, is independently selected from 
H, OH, Ci-Ce alkyl, benzyl, tohenethyl, 
(Ci-C 6 alkyl) -C(=0)-, and (C\-C 6 alkyl ) -S ( =0) 2 ~ ; 

R 17 is H, Ci-C 6 alkyl, C 2 -C 6 alkoxyklkyl, 
aryl substituted by 0-4 R 17a , tor 
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-CH 2 -aryl substituted by 0-4 R 17a ; 




R 17a is H> N J neth y 1 ' ethyl, propyl, butyl, methoxy, ethoxy, 
propo^Nv butoxy, -OH, F, Cl, Br, I, CF 3 , OCF 3 , SCH 3 , 
S(0)CH 3/ STQ^CH 3 , -NH2 / -N(CH 3 ) 2 , or C1-C4 haloalkyl; 

R 18 , at each occurrence, is independently selected from 
H, C1-C6 alkyl, pheh^l , benzyl, phenethyl, 
(Ci-C 6 alkyl) -C(=0) -, 2nd (Ci-C 6 alkyl) -S (=0) 2 -; and 



R 19 , at each occurrence, is independently selected from 

H, OH, Ci-Ce alkyl, phenyl, benzyl, phenethyl, 
(Ci-C 6 alkyl) -C(=0)-, and (Ci-C 6 alkylKs ( =0) 2 - . 



4* (Twice NAmended) A compound according to Claim 3 of Formula 
(la) \ 




\ (la) 
or a pharmaceuticallV acceptable salt thereof, 
wherein: \ 

R 3 is - (CHR 7 ) n -R 4 , \ 

n is 0 or 1; \ 

R 3a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 

propoxy, butoxy, allyl, ory 3 -buten-l-yl ; 

R 4 is H, OH, OR 14a , \ 

C1-C4 alkyl substituted with Oy-2 R 4a , 
C2-C4 alkenyl substituted with XD-2 R 4a , 
C 2 -C4 alkynyl substituted with 0\l R 4a , 
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C3I-C6 carbocycle substituted with 0-3 R 4b , 

Ce\Pl0 aryl substituted with 0-3 R 4b , or 

5 tov 6 membered heterocycle containing 1 to 4 

hekeroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; 

R 4a , at each occurrence, is independently selected from 
H, F, CI, \x, 1, CF 3 , 

C 3 -C 6 carbodvcle substituted with 0-3 R 4b , 

phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; 

R 4b , at each occurrence, \ is independently selected from H, OH, 
CI, F, Br, I, CN, NG> 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , V1-C4 alkyl, Ci~C 3 alkoxy, Ci-C 2 
haloalkyl, and C1-C2 l\aloalkoxy ; 

R 5 is H, OR 14 ; \ 

C1-C4 alkyl substituted rtdth 0-3 R 5b ; 
C2-C4 alkenyl substituted With 0-3 R 5b ; 
C2-C4 alkynyl substituted Wdth 0-3 R 5b ; 

R 5a is H, methyl, ethyl, propyl, ofc* butyl; 

R 5b , at each occurrence, is independently selected from: 

H, methyl, ethyl, propyl, butyl\ CF 3 , OR 14 , CI, F, Br, I, 

=0; \ 
C 3 -Ce carbocycle substituted with\p-3 R 5c ; 
phenyl substituted with 0-3 R 5c ; oA 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitroger^ oxygen, and 

sulphur, wherein said 5 to 6 membered heterocycle is 

substituted with 0-3 R 5c ; \ 



15 




Amendment & Response - Docket No. DM-7076-A 
Serial No.: 09/505,788 
Date: April 10, 2002 



R 5c ,\at each occurrence, is independently selected from H, OH, 
\C1, F, Br, I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 

;=0)CH 3 , S(=0) 2 CH 3 , C1-C4 alkyl, C1-C3 alkoxy, C1-C2 
hdloalkyl, and C1-C2 haloalkoxy; 

R 6 is H; 

R 7 , at each\ occurrence, is independently selected from H, F, 
CF 3 , meVhyl , and ethyl ; 

Ring B is selected from 



o \ o o 

^ R 13 J^V R13 
«" W^pi. R 10 V^ R 13 R^pLa 

d13 n H ' 13 R 

, and R 



R 10 is H, C(=0)R 17 , C(=C\)OR 17 ; 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted wi>th 0-4 R 10b ; 

C 3 -Ce carbocycle substituted with 0-3 R 10b ; or 
5 to 6 membered heterooycle containing 1 to 4 

heteroatoms selected trom nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 1 ^; 

R l0a i s selected from H, C1-C4 alWl, OR 14 , CI, F, Br, I, =0, 
CN, N0 2 , NR 15 R 16 , CF 3/ or pherV 1 substituted with 0-4 
R 10b. 

R 10b , at each occurrence, is independently selected from H, 
OH, C1-C4 alkyl, Ci-C 3 alkoxy, Cl\ F, Br, I, CN, N0 2 , 
NR 15 R 16 , or CF 3 ; 



R 11 is selected from 
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\h, C1-C4 alkoxy, CI, F , NR 18 R 19 , C(=0)R 17 , C(=0)OR 17 , CF 3 ; 
O^-Ce alkyl optionally substituted with 0-3 R lla ; 
C6\ c l0 aryl substituted with 0-3 R llb ; 
C 3 -C6 carbocycle substituted with 0-3 R llb ; or 
5 tov 6 membered heterocycle containing 1 to 4 

hefteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R llb ; 

R lla , at each occurrence, is independently selected from H, 
C1-C4 alkyl\ OR 14 , F, =0, NR 15 R 16 , CF 3 , or phenyl 
substituted Vith 0-3 R llb ; 

R llb , at each occurrence, is independently selected from H, 

OH, CI, F, NR 15 R^ 6 , CF 3 , C3.-C4 alkyl, C1-C3 alkoxy, C1-C2 
haloalkyl, and C1VC2 haloalkoxy; 

Z is H; \ 

C1-C4 alkyl substituted with 0-3 R 12a '* 
C2-C4 alkenyl substituted with 0-3 R 12a ; or 
C2-C4 alkynyl substituted with 0-3 R*2a; 

R 12a , at each occurrence, is independently selected from 
H, OH, CI, F, NR 15 R 16 , CF 3 \ acetyl, SCH 3 , S(=0)CH 3 , 
S(=0)2CH 3 , C1-C4 alkyl, Ci-Ob alkoxy, C1-C2 haloalkyl, and 
C1-C2 haloalkoxy; \ 

R 13 , at each occurrence, is independently selected from 

H, OH, Ci-Ce alkyl, C1-C4 alkoxV CI, F, Br, I, CN, N0 2 , 
NR 15 R 16 / anc j CF3/ . \ 

R 14 is H, phenyl, benzyl, C1-C4 alkyl, or C2-C4 alkoxyalkyl; 

R 15 , at each occurrence, is independently^ selected from H, Ci~ 
C4 alkyl, benzyl, phenethyl, (C1-C4 cM-kyl ) -C { =0) - , and 
(C1-C4 alkyl) -S (=0) 2 -; \ 
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R 16 , at each occurrence, is independently selected from 
H, NOH, C1-C4 alkyl, benzyl, phenethyl, 
(Ci-C* alkyl) -C (=0) and (C1-C4 alkyl) -S ( =0) 2 - ; 

R 17 is H, methyl, ethyl, propyl, butyl, methoxymethyl , 
ethoxymethyi , methoxyethyl , ethoxyethyl , 
phenyl substituted by 0-3 R 17a , or 
-CH 2 -phenyl substituted by 0-3 R 17a ; 

R 17a is H, methyl, method, -OH, F, CI, CF 3 , or OCF 3 ; 

R 18 , at each occurrence, is ^independently selected from 

H, methyl, ethyl, propyly butyl, phenyl, benzyl, and 
phenethyl; and 



R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl. 




6. (Twice Amended) A compound according to Claim 4 of Formula 
(Ic) : 



HoN 




(Ic) 

or a pharmaceutically ab^eptable salt thereof 
wherein 

R 3 is R 4 , 



R 4 is C1-C4 alkyl substituted with 0-1 R 4a , 

C2-C4 alkenyl substituted with. 0-1 R 4a , or 
C2-C4 alkynyl substituted with \-l R 4a ; 
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R 4a ^is selected from 
V, F, CF 3/ 

c\-Ce carbocycle substituted with 0-3 R 4b , 

phenyl substituted with 0-3 R 4b , or 

5 to^ 6 membered heterocycle containing 1 to 4 

he^eroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazirwl, furanyl, thienyl, thiazolyl, pyrrolyl, 
piperaziWl , piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, \isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , \:F 3 , acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, ^nd C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R 5b is selected from: \ 

H, methyl, ethyl, propyl ,\ butyl , CF 3 , OR 14 , =0; 

C 3 -C6 carbocycle substituted with 0-2 R 5c ; 

phenyl substituted with 0-3\R 5c ; or 

5 to 6 membered heterocycle ^containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 5c ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl , furanyl , thienyl , thiazolyl , pyrrolyl , 
piperazinyl , piper idinyl , pyrazAlyl , imidazolyl , 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently Selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=Q)CH 3 , S(=0) 2 CH 3 , 
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rrtethyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C3VC2 haloalkyl, and C1-C2 haloalkoxy; 

R 11 is selected from 
H, NR¥r19 / CF3; 

C1-C4 c^lkyl optionally substituted with 0-1 R lla ; 

phenyl Saabs titu ted with 0-3 R llb ; 

C3-C6 carbocycle substituted with 0-3 R llb ; and 

5 to 6 membered heterocycle containing 1 to 4 

heteroaqpms selected from nitrogen, oxygen, and 
sulphur, Vtfherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R llb ; wherein said 5 to 6 
membered hesterocycle is selected from pyridinyl, 
pyrimidinyl ,\ triazinyl, furanyl, thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R lla is selected from h\ C1-C4 alkyl, OR 14 , F, =0, NR 15 R 16 , 
CF3, or phenyl substituted with 0-3 R llb ; 

R llb , at each occurrence, iis independently selected from H, 
OH, CI, F, NR 15 R 16 , CF 3 \ methyl, ethyl, propyl, butyl, 
methoxy, ethoxy, propoxV C1-C2 haloalkyl, and C1-C2 
haloalkoxy; \ 

Z is H; \ 

C1-C4 alkyl substituted witn 0-3 R 12a ; 
C2-C4 alkenyl substituted wiqh 0-3 R 12a ; or 
C2-C4 alkynyl substituted with 0-3 R 12a ; 

R 12a , at each occurrence, is independently selected from 
H, OH, CI, F, NR 15 R 16 , CF 3 , acetyl, SCH3 , S(=0)CH 3 , 
S(=0)2CH3, methyl, ethyl, propyl ,\ butyl , methoxy, ethoxy, 
propoxy, C1-C2 haloalkyl, and Ci-Op haloalkoxy; 

R 13 , at each occurrence, is independently selected from 
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OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
Cl\F, Br, CN, NR 15 R 16 , and CF 3 ; 




c 



4 



R 14 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, 
methyl, ethyl Xjpropyl , and butyl; 

R 16 , at each occurrence /\is independently selected from 

H, OH, methyl, ethyl ,\propyl , butyl, benzyl, phenethyl, 
methyl -C (=0) ethyl -C (^O) -, 
methyl-S (=0) 2- / and ethyl^S ( =0) 2- ; 



R 18 , at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl , phenyl , benzyl, and 
phene thy 1 ; and 



R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl. 



8. (Twice^ Amended) A compound according to Claim 4 of Formula 
(le) : 



ft r5 h o 

R ° ^> R 
° N— f . 6 



3 
13 




or a pharmaceutical ly acceptable salt thereof wherein 
R 3 is R 4 , 

R 4 is C1-C4 alkyl substituted with 0-\R 4a , 

C2-C4 alkenyl substituted with 0-l\$ 4a , or 
C2-C4 alkynyl substituted with 0-1 
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R 4a Vs selected from 
V, F, CF 3/ 
CV-Ce carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4b , or 
5 toy 6 membered heterocycle containing 1 to 4 

heKeroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, 
piperazinVl, piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, \soxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CV3, acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, ana C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R 5b is selected from: \ 

H, methyl, ethyl, propyl, bbtyl , CF 3 , OR 14 , =0; 

C 3 -C6 carbocycle substituted\with 0-2 R 5c ; 

phenyl substituted with 0-3 rX c ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 5c ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl, furanyl, thienyl, thiaVolyl, pyrrolyl, 
piperazinyl, piperidinyl, pyrazolyV, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 
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R 5c ,\at each occurrence, is independently selected from H, OH, 
Vl, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
Ci-^C2 haloalkyl, and C1-C2 haloalkoxy; 

R 10 is H, Od=0)R 17 t C(=0)OR 17 ; 

C1-C4 aJSkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted with 0-4 R 10b ; 

C 3 -Ce carbocycle substituted with 0-3 R 10b ; or 
5 to 6 membesred heterocycle containing 1 to 4 

heteroatomte selected from nitrogen, oxygen, and 
sulphur, whWein said 5 to 6 membered heterocycle is 
substituted mth 0-3 R 10b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, trYazinyl, f uranyl , thienyl, thiazolyl, 
pyrrolyl, piperazdnyl , piperidinyl, pyrazolyl, 
imidazolyl, oxazolVl, isoxazolyl, and tetrazolyl; 

R l0a i s selected from H, metnyl, ethyl, propyl, butyl, OR 14 , 
CI, F, =0, NR 15 R 16 , CF 3 , Vr phenyl substituted with 0-4 
RiOb. \ 

R 10b , at each occurrence, is independently selected from H, 
OH, methyl, ethyl, propyl, buttyl, methoxy, ethoxy, 
propoxy, CI, F, NR 15 R 16 , and CfV- 

Z is H; \ 

C1-C4 alkyl substituted with 0-3 R^? a ' 
C2-C4 alkenyl substituted with 0-3 R^ 2a '* or 
C2-C4 alkynyl substituted with 0-3 R^-V'* 

R 12a , at each occurrence, is independently selected from 
H, OH, CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 As ( =0) CH 3 , 
S(=0)2CH 3 , methyl, ethyl, propyl, butyl, iftethoxy, ethoxy, 
propoxy, C1-C2 haloalkyl, and C1-C2 haloalkVxy; 

R 13 , at each occurrence, is independently selected\f rom 
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h\ OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
Ci\f, Br, CN, NR 15 R 16 , and CF 3 ; 



R 14 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, 
methyl, ethyJN, propyl, and butyl; 

R 16 , at each occurrences, is independently selected from 

H, OH, methyl, ethysL, propyl, butyl, benzyl, phenethyl, 
methyl-C (=0) -, ethyl\: (=0) -, 
methyl-S (=0) 2 -/ and ettWl-S ( =0) 2 - ; 



R 17 is H, methyl, ethyl, propyl \ butyl , methoxymethyl , 
ethoxymethyl , methoxyethyl , isthoxyethyl , 
phenyl substituted by 0-3 R 17£ \ or 
-CH 2 -phenyl substituted by 0-3 Rl 7a ; 

R 17a j_ s H/ methyl, methoxy, -OH, F, CI, VF3 , or OCF3 ; 

R 18 , at each occurrence, is independently Selected from 

H , methyl , ethyl , propyl , butyl , phenyl^ benzyl , and 
phenethyl ; and 

R 19 , at each occurrence, is independently select\d from 
H, methyl, and ethyl. 




o 



10. (Twice /fended) A compound, according to one of Claims 6, 
8, or 25 ^herein: 

R 3 is -CH 3> -CH 2 CHX -CH2CH2CH3, -CH2CH2CH2CH3 , 
-CH(CH 3 ) 2 , -CH(CH3\CH 2 CH 3 , -CH 2 CH (CH 3 ) 2 , 
-CH 2 CF 3 , -CH 2 CH 2 CF 3 /VCH2CH2CH2CF3 , 
-CH=CH 2 , -CH 2 CH=CH 2 , -^H2C ( CH 3 ) =CH 2 , 
-CH 2 CH 2 CH=CH 2 , 
cis-CH 2 CH=CH(CH 3 ) , 
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ttrans-CH 2 CH=CH(CH 3 ) , 
-C^CH, -CH 2 C=CH, -CH 2 C=C(CH 3 ) , 

cycJSopropyl-CH 2 - , cyclobutyl-CH2- , cyclopentyl-CH2- , 
cyclohexyl-CH 2 - , cyclopropyl-CH 2 CH 2 - , 
eye lobYtyl -CH 2 CH 2 - , eye lopentyl -CH 2 CH 2 - , 
eye loheW 1 -CH2CH2 - , phenyl -CH2 - , 

( 2 -F-pherWl ) CH 2 - , (3 -F-phenyl ) CH 2 - , (4 -F -phenyl ) CH 2 - , 
( 2 -CI -pherVl ) CH 2 - , (3 -CI -phenyl ) CH 2 - , ( 4 -CI -phenyl ) CH 2 - , 
(2, 3-diF-phtenyl)CH 2 -, (2 , 4-diF-phenyl ) CH 2 - , 
(2, 5-diF-pheWl)CH 2 -, (2, 6-diF-phenyl ) CH 2 - , 
( 3 , 4-diF-phenVl ) CH 2 - , (3,5 -diF -phenyl ) CH 2 - , 
(2,3 -diCl -phenVl ) CH 2 - , ( 2 , 4 -diCl -phenyl ) CH 2 - , 
(2, 5-diCl-pheny\)CH 2 -, (2, 6 -diCl -phenyl ) CH 2 - , 
(3,4 -diCl -pheny l\ CH 2 - , (3,5 -diCl -phenyl ) CH 2 - , 
( 3 -F- 4 -CI -phenyl ) W 2 -, (3 -F-5 -CI -phenyl ) CH 2 - , 
( 3 -CI - 4 -F -pheny 1 ) CH 2 - , phenyl -CH 2 CH 2 - , 
( 2 -F-phenyl ) CH 2 CH 2 -\ ( 3 -F-phenyl ) CH 2 CH 2 - , 
( 4 -F-phenyl ) CH 2 CH 2 - , \ ( 2 -Cl -phenyl ) CH 2 CH 2 - , 
( 3 -Cl -phenyl ) CH 2 CH 2 - , \ ( 4 -Cl -pheny 1 ) CH 2 CH 2 - , 
(2,3 -diF-phenyl ) CH 2 CH 2 V , (2,4 -diF-phenyl ) CH 2 CH 2 - , 
(2, 5 -diF-phenyl ) CH 2 CH 2 -\ (2 , 6-diF-phenyl ) CH 2 CH 2 - , 
(3 , 4-diF-phenyl ) CH 2 CH 2 - , \ (3 , 5 -diF-phenyl ) CH 2 CH 2 - , 
(2 , 3 -diCl -phenyl ) CH 2 CH 2 - , \(2 , 4-diCl-phenyl ) CH 2 CH 2 - , 
(2 , 5 -diCl -phenyl )CH 2 CH 2 -, \,2 , 6 -diCl -phenyl ) CH 2 CH 2 - , 
(3 , 4-diCl-phenyl)CH 2 CH 2 -, (\, 5-diCl-phenyl ) CH 2 CH 2 - , 
( 3 - F- 4 -Cl -phenyl ) CH 2 CH 2 - , or\ ( 3 -F- 5 -Cl -phenyl ) CH 2 CH 2 - , 

R 5 is -CH 3 , -CH2CH3, -CH 2 CH 2 CH 3 , ACH(CH 3 ) 2 , -CH 2 CH2CH 2 CH 3/ 
-CH (CH 3 ) CH2CH3 , -CH 2 CH (CH 3 ) 2 / -Cfr>C (CH 3 ) 3 , 
-CH 2 CH2CH2CH 2 CH 3 , -CH (CH 3 ) CH 2 CH 2 cVs , -CH 2 CH (CH 3 ) CH 2 CH 3 , 
-CH 2 CH 2 CH (CH 3 ) 2 , -CH (CH 2 CH 3 ) 2 , -Ch\cF 3 , -CH 2 CH 2 CF 3 , 
-CH 2 CH 2 CH 2 CF 3 , -CH 2 CH 2 CH 2 CH 2 CF 3 , -CH=CH 2 , -CH 2 CH=CH 2 , 
-CH=CHCH 3 , cis-CH 2 CH=CH (CH 3 ) , trans\cH 2 CH=CH (CH 3 ) , 
trans -CH 2 CH=CH ( C 6 H 5 ) , -CH 2 CH=C ( CH 3 ) 2 \ cis -CH 2 CH=CHCH 2 CH 3 , 
trans -CH 2 CH=CHCH 2 CH 3 , cis-CH 2 CH2CH=CH\cH 3 ) , 
trans -CH 2 CH 2 CH=CH ( CH 3 ) , trans - CH 2 CH=ChW 2 ( C 6 H 5 ) , 
-C=CH, -CH 2 C=CH, -CH 2 C=C (CH 3 ) , -CH 2 C=C 0C 6 H 5 ) , 
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-^CH 2 CH 2 C=CH, -CH 2 CH 2 C=C (CH 3 ) , -CH 2 CH 2 C=C (C 6 H 5 ) , 
cyo;lopropyl-CH 2 - , cyclobutyl-CH 2 - , cyclopentyl-CH 2 - , 
cycJyphexyl -CH 2 - , ( 2 -CH3 -cyclopropyl ) CH 2 - , 
( 3 -CBq -cyclobutyl ) CH 2 - , 

cyclorVopyl-CH 2 CH 2 - , cyclobutyl-CH 2 CH 2 - , 
cyclope\ityl-CH 2 CH 2 - , cyclohexyl-CH 2 CH 2 - , 
( 2 -CH 3 -cVclopropyl ) CH 2 CH 2 - , (3 -CH 3 -cyclobutyl ) CH 2 CH 2 - , 
phenyl -Ch\- , ( 2 -F-phenyl ) CH 2 - , (3 -F-phenyl ) CH 2 - , 
( 4 -F-pheny\ ) CH 2 - , f uranyl -CH 2 - , thienyl -CH 2 - , 
pyridyl-CH 2 -\, 1 — imidazoly 1 — CH 2 — , oxazolyl- CH 2 — , 
isoxazolyl-CHg- , 

phenyl -CH 2 CH 2 -\ ( 2 -F-phenyl ) CH 2 CH 2 - , ( 3 -F-phenyl ) CH 2 CH 2 - , 
( 4 -F-phenyl ) CH2CH2 - , f uranyl -CH 2 CH 2 - , thienyl -CH 2 CH 2 - , 
pyr idyl -CH 2 CH 2 - A 1 - imidazolyl -CH 2 CH 2 - , oxazolyl -CH 2 CH 2 - , 
isoxazolyl-CH 2 CH 2 \ ; 

Z is methyl, ethyl, i ^propyl, n-propyl, n-butyl, i-butyl, s- 
butyl, t-butyl, oAallyl; 

R 10 is H, methyl, ethyl, phenyl, benzyl, phenethyl, 
4 -F-phenyl , ( 4 -F-phenyl\cH 2 - , (4 -F-phenyl ) CH 2 CH 2 - , 
4 -CI -phenyl , ( 4 -CI -phenyl) CH 2 - , (4 -CI -phenyl ) CH 2 CH 2 - , 
4 -CH 3 -phenyl , { 4 -CH 3 -phenyl ) CH 2 - , (4 -CH 3 -phenyl ) CH 2 CH 2 - , 
4 -CF 3 -phenyl , ( 4 -CF 3 -pheny IS) CH 2 - , or 
( 4 -CF 3 -phenyl ) CH 2 CH 2 - ; \ 

R 11 , at each occurrence, is independently selected from 
H, =0, methyl, ethyl, phenyl, Byenzyl, phenethyl, 
4 -F-phenyl , ( 4 -F-phenyl ) CH 2 - , ( 4-F-phenyl ) CH 2 CH 2 - , 

3 - F-phenyl , ( 3 -F-phenyl ) CH 2 - , ( 3 ^F-phenyl ) CH 2 CH 2 - , 

2 - F-phenyl , ( 2 -F-phenyl ) CH 2 - , (2 -R- phenyl ) CH 2 CH 2 - , 

4 - CI -phenyl , ( 4 -CI -phenyl ) CH 2 - , ( 4\ci -phenyl ) CH 2 CH 2 - , 

3- Cl-phenyl, ( 3 -Cl -phenyl ) CH 2 -, ( 3 -Ql -phenyl ) CH 2 CH 2 - , 

4 -CH 3 -phenyl , ( 4 -CH 3 -phenyl ) CH 2 - , (4 -W 3 -phenyl ) CH 2 CH 2 - , 

3 -CH 3 -phenyl , ( 3 -CH 3 -phenyl ) CH 2 - , (3 -GH 3 -phenyl ) CH 2 CH 2 - , 

4 -CF 3 -phenyl , ( 4 -CF 3 -phenyl ) CH 2 - , (4 -CK3 -phenyl ) CH 2 CH 2 - , 
pyrid-2-yl, pyrid-3-yl, or pyrid-4-yl, \nd 
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R 13 , at each occurrence, is independently selected from 
H, F, CI, OH, -CH 3 \-CH2CH 3/ -OCH 3 , or -CF 3 . 



11. (Amended) A compound according to Claim 2 selected from: 

(2R, 3S) Nl\l, 3 -dihydro-1 -methyl -2 -oxo-5 -phenyl -2H- 1 , 4- 
benzodiazepirV3-yl] -2- (2-methylpropyl) -3-allyl-butanediamide; 

(2R, 3S) Nl- [1, 3 \dihydr o - 1 -me thy 1 - 2 - oxo - 5 -phenyl - 2 H- 1 , 4- 
benzodiazepin-3-yl] -2- (2-methylpropyl) -3 -propyl - 
butanediamide; \ 

<2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3-yl] -2- C2 -methylpropyl ) -3-allyl-butanediamide; 

(2R, 3S) Nl- [ (3R) -1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3-yl] -2- ( 2 -metsliy lpropyl ) -3-allyl-butanediamide; 

(2R, 3S) Nl- [ (3R) -1, 3-dihydro-l\methyl-2-oxo-5-phenyl-2H-l / 4- 
benzodiazepin-3-yl] -2- (2-methylpropyl) -3 -propyl - 
butanediamide; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methySL-2-oxo-5-phenyl-2H-l , 4- 
benzodiazepin-3-yl ] -2- (2-methylpropyl\-3-propyl- 
butanediamide ; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5\henyl-2H-l / 4- 
benzodiazepin-3 -yl ] -2 -methyl -3 -allyl -butanediamide ; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-3r-phenyl-2H-l, 4- 
benzodiazepin-3 -yl ] -2 -methyl -3-allyl-butanediamide; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5-phfenyl-2H-l / 4- 
benzodiazepin-3 -yl ] -2 -methyl -3 -propyl -butanediamide ; 
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(2R) ^1- [1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 
benzoa^azepin-3 -yl ] -2 -methyl -butanedi amide ; 

(2R, 3S) tol - [1, 3-dihydro-2-oxo-5-phenyl-2H-l, 4-benzodiazepin- 
3-yl] -2- (^-methylpropyl ) -3-allyl-butanediamide; 

(2R, 3S) Nl- [Y, 3-dihydro-l-methyl-2-oxo-5-phenyl-7-chloro-2H- 
1, 4-benzodiazW>in-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide A 

(2R, 3S) Nl- [ (3S) V, 3-dihydro-l-methyl-2-oxo-5-phenyl-7- 
chloro-2H-l, 4-benz\>diazepin-3-yl] -2- (2-methylpropyl) -3 -ally 1 
butanediamide ; \ 

(2R, 3S) Nl- [ (3R) -1, 3-dihydro-l-methyl-2-oxo-5-phenyl-7- 
chloro-2H-l / 4-benzodiazW>in-3-yl] -2- (2-methylpropyl) -3-allyl 
butanediamide ; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-irWhyl-2-oxo-5- ( 2 -f luorophenyl ) -7- 
chloro-2H-l, 4-benzodiazepin-V-yl] -2- (2-methylpropyl) -3-allyl 
butanediamide; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-mtethyl-2-oxo-5- (2- 

f luorophenyl) -7 -chloro-2H-l , 4-benVodiazepin-3 -yl] -2- (2- 

methylpropyl ) -3-allyl-butanediamide,; 

(2R, 3S) Nl- [ (3R) -1, 3-dihydro-l-methyl\-2-oxo-5- (2- 

f luorophenyl ) -7-chloro-2H-l , 4-benzodia\epin-3 -yl] -2- (2- 

methylpropyl) -3-allyl-butanediamide; \ 

(2S, 3S) Nl- [1, 3-dihydro-l-methyl-2-oxo-5-^enyl-2H-l, 4- 
benzodiazepin-3-yl] -2- (2-methylpropyl) -3 -aiayl -butanediamide 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5\phenyl-7- 
chloro-2H-l / 4-benzodiazepin-3-yl] -2- (2-methylpicopyl ) - 3- 
propyl -butanediamide ; \ 
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(2R,>3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5- (2- 

f luoAophenyl) -7-chloro-2H-l , 4-benzodiazepin-3 -yl ] -2- (2- 

me thy ^propyl ) - 3 -propyl -bu tanediamide ; 

(2R, 3S)\ Nl- [1, 3-dihydro-l-methyl-2-oxo-5- ( 4 -f luorophenyl) -2H- 
1, 4 -benzodiazepine -yl] -2- (2-methylpropyl) -3-allyl- 
butanediainide ; 

(2R,3S) NlX [ (3S) -l,3-dihydro-l-methyl-2-oxo-5- (4- 

f luorophenyV) -2H-1, 4-benzodiazepin-3 -yl ] -2- (2-methylpropyl) - 

3 -al lyl -butanediamide ; 

(2R, 3S) Nl- [ (3fc) -1, 3-dihydro-l-methyl-2-oxo-5- (4- 

f luorophenyl) -2H-1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) - 

3 -al lyl-butanedramide ; 

(2R, 3S) Nl- [1, 3-dihVdro-l-methyl-2-oxo-5- (pyrid-2-yl) -2H-1, 4- 
benzodiazepin-3-yl] -52- (2-methylpropyl) -3 -allyl -butanediamide ; 

(2R, 3S) Nl- [1, 3-dihydr\-l-methyl-2-oxo-5- (N-morpholino) -2H- 
1 , 4-benzodiazepin-3-yl] \2- (2-methylpropyl) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-itiethyl-2-oxo-5- (dimethylamino) -2H- 
1, 4-benzodiazepin-3-yl] -2- (2V-methylpropyl) -3-allyl- 
butanediamide ; \ 

(2R, 3S) Nl- [1, 3 - dihydr o - 1 -me thySL - 2 - oxo - 5 - (N-methyl-N- 
phenylamino) -2H-1 , 4-benzodiazepin-3-yl ] -2- (2-methylpropyl) -3- 
allyl-butanediamide ; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-methyl-2 Axo-5- (N-piperidinyl ) -2H- 
1 , 4-benzodiazepin-3-yl] -2- (2-methylpkopyl) -3-allyl- 
butanediamide ; \ 
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(2ft, 3S) Nl- [1, 3 -dihydro-l-methyl-2 -oxo-5- (N-homopiperidinyl ) - 
2H-Jy 4-benzodiazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butan^diamide ; 

(2R, 3s\ Nl- [1, 3 -dihydro-l-methyl-2 -oxo-5- (3-methoxyphenyl) - 
2H-1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide ; 

(2R, 3S) Nl\l, 3-dihydro-l-methyl-2-oxo-5- (pyrid-4-yl ) -2H-1 , 4- 
benzodiazepih-3-yl] -2- (2-methylpropyl) -3-allyl-butanediamide; 

(2R, 3S) Nl- [1, 3 s -dihydro-l-methyl-2-oxo-5-phenyl-7-methoxy-2H- 
1 , 4-benzodiazepnNn-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihWro-l-methyl-2-oxo-5- (pyrid-3-yl) -2H-1, 4- 
benzodiazepin-3-yl] (2-methylpropyl) -3-allyl-butanediamide; 

(2R, 3S) Nl- [1, 3-dihydroVl-methyl-2-oxo-5-phenyl-2H-l / 4- 
benzodiazepin-3-yl] -2- (2\inethylpropyl ) -3- (cyclopropylmethyl ) - 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-meyiyl-2-oxo-5- (3-f luorophenyl) -2H- 
1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide ; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-mkthyl-2-oxo-5- (3- 

f luorophenyl ) -2H-1, 4-benzodiazepiA-3-yl] -2- (2-methylpropyl) - 

3 -allyl -butanediamide ; \ 

(2R, 3S) Nl- [ (3R) -1, 3 -dihydro-l-methy^-2 -oxo-5- (3- 

f luorophenyl) -2H-1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) - 

3 -allyl -butanediamide ; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oko-5-phenyl-2H-l, 4- 
benzodiazepin-3 -yl ] -2 - ( 2 -methylpropyl ) - \ 
3- (3-buten-l-yl) -butanediamide; \ 
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(^R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l / 4 
ben\odiazepin-3-yl] -2- (2-methylpropyl) -3- (cyclopentylethyl) 
butanediamide ; 

(2R, 3S)\n1- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5- (4- 

trif luorcmiethylphenyl) -2H-1, 4-benzodiazepin-3 -yl ] -2- (2- 

methylpropyl) -3- ( 3 -buten-l-yl ) -butanediamide; 

(2R, 3S) Nl- [\f 3R) -1 , 3-dihydro-l-methyl-2-oxo-5- (4- 

trif luoromethVl phenyl) -2H-1, 4-benzodiazepin-3-yl] -2- (2- 

methylpropyl) -V- ( 3 -buten-l-yl ) -butanediamide; 

(2R, 3S) Nl- [1, 3-dslhydro-l-methyl-2-oxo-5- (4- 

trif luoromethylpheVyl ) -2H-1, 4-benzodiazepin-3-yl] -2- (2- 

methylpropyl ) -3 -all^l - butanediamide ; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5- (4- 

trif luoromethylphenyl) -2*H-1, 4-benzodiazepin-3-yl] -2 - (2- 

methylpropyl ) -3 -allyl -butanediamide ; 

(2R, 3S) Nl- [ (3R) -1, 3-dihydrb-l-methyl-2-oxo-5- (4- 

trif luoromethylphenyl ) -2H-l,\-benzodiazepin-3-yl] -2- (2- 

methylpropyl ) -3 -allyl -butanediamide ; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-in^thyl-2-oxo-5- (4- 

trif luoromethylphenyl) -2H-1, 4-berieodiazepin-3-yl] -2- (2- 

methylpropyl ) - 3 -n-butyl -butanediamide; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methy\-2-oxo-5- (4- 

trif luoromethylphenyl) -2H-1, 4-benzodikzepin-3-yl] -2- (2- 

methylpropyl ) -3 -propyl -butanediamide; \ 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oko-5- (4- 
chlorophenyl ) -2H-1, 4-benzodiazepin-3-yl] -2Y (2-methylpropyl) - 
3- (3 -buten-l-yl) -butanediamide; \ 
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(2V, 3S) Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5- (4- 
chlVrophenyl) -2H-1, 4-benzodiazepin-3-yl] -2- (2-methylpropyl) - 
3 -n-Wtyl -bu tanediamide ; 

(2R, 3s\ Nl- [ (3S) -1, 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l, 4- 
benzodikzepin-3-yl] -2- (2-methylpropyl) -3-allyl-N4- [benzyl] - 
butanediamide ; 

(2R, 3S) Nl-\fl, 3-dihydro-l-methyl-2-oxo-5-methyl-2H-l, 4- 
benzodiazepi\i-3-yl] -2- (2-methylpropyl) -3-allyl-butanediamide; 

(2R, 3S) Nl- [l,\-dihydro-l-methyl-2-oxo-5-n-butyl-2H-l, 4- 
benzodiazepin-3Vyl] -2- (2-methylpropyl) -3-allyl-butanediamide; 

(2R, 3S) Nl- [1, 3-d\hydro-l-methyl-2-oxo-5- (2-methylpropyl) -2H- 
1, 4-benzodiazepin-3y-yl] -2- (2-methylpropyl) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihyd^o-l-methyl-2-oxo-5- (4-chlorophenyl) -2H- 
1, 4-benzodiazepin-3-yl]V2- (2-methylpropyl) -3-allyl- 
butanediamide; \ 

(2R, 3S) Nl- [1, 3-dihydro-l-\thyl-2-oxo-5-phenyl-2H-l / 4- 
benzodiazepin-3-yl] -2- ( 2-metthylpropyl ) -3-allyl-butanediamide; 

(2R, 3S) Nl- [1, 3-dihydro-l-propyl-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3 -yl ] -2 - ( 2 -methylbropyl ) -3 -allyl-butanediamide ; 

(2R, 3S) Nl- [1, 3-dihydro-l- (isoprobyl) -2-oxo-5-phenyl-2H-l , 4- 
benzodiazepin-3-yl] -2- (2-methylprojDyl ) -3-allyl-butanediamide; 

(2R, 3S) Nl- [ (3S) -1, 3-dihydro-l-methy2s-2-oxo-5-phenyl-2H-l, 4- 
benzodiazepin-3-yl] -2- (2-methylpropyl jV-3 , 3-diallyl- 
butanediamide; and \ 

(2R, 3S) Nl- [1, 3 , 4, 5-tetrahydro-l, 5-dimetHVl-2 , 4-dioxo-2H-l , 5- 
benzodiazepin-3-yl] -2- (2-methylpropyl) -3-^.lyl-butanediamide . 
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12 .\ (Amended) A compound, according to Claim 1, of Formula 
vda") : 



HoN 



O r 5 R 5a R 6 O 




R 3 R 3a 6 

(la") 




B 



or a pharmaceutical ly acceptable salt thereof, 
wherein : 

Z is Ci-Cs alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl ^substituted with 1-3 R 12 ; 

C2-C4 alkynyl substituted with 1-3 R 12 ; 

C6-C10 aryl substituted with 0-4 R 12b ; 

C3-C10 carbocycle ^substituted with 0-4 R 12b ; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3\R 12b ; 

provided, when R 13 is H, 

then Z is C4-C8 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; or 
C2-C4 alkynyl substitute^ with 1-3 R 12 ; and 

provided, when ring B is a 1,3,4, 5-tfetrahydro-l- (Z) -5- (R 10 ) 
6,6,7, 7-tetra (R 11 ) -2 , 4-dioxo-2H-l , 5-di^zepin-3 -yl core, and 
R 13 is H; then 

R 10 is H, C(=0)R 17 , C(=0)OR 17 , C ( =0) NR 18 R 1 \ , 
S (=0) 2 NR 18 R 19 , S (=0) 2 R 17 ; or 

C1-C6 alkyl optionally substituted witA 0-3 R 10a ; and 



R 10a , at each occurrence, is independently seiyected from 
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H, Ci-C 6 alkyl, OR 14 , CI, F, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
3nd CF 3 . 

13. (Amended) A compound according to Claim 12 of Formula 
(la") \ 

\ O R 5 R 5a R 6 o 

\ -^/xV 

\ da") 

or a pharmaceutiqally acceptable salt thereof, 
wherein: \ 

R 3 is - (CR 7 R 7a ) n -R 4 ,\ 

n is 0, 1, or 2; \ 
m is 0 , 1 , or 2 ; \ 

R 3a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, butoxy, allyl, or 3 -buten-l-yl ; 

R 4 is H, OH, OR 14a , \ 

Ci-C 6 alkyl substituted withVO-3 R 4a , 

C2-C6 alkenyl substituted with 0-3 R 4a , 

C2-C6 alkynyl substituted with\ 0-3 R 4a , 

C 3~ C 10 carbocycle substituted with 0-3 R 4b , 

Ce-Cio aryl substituted with 0-3\R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitroYren, oxygen, and 
sulphur, wherein said 5 to 10 meftibered heterocycle is 
substituted with 0-3 R 4b ; \ 
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R 4a , each occurrence, is independently selected from 
h\f, CI, Br, I, CF 3 , 

c 3"\i0 carbocycle substituted with 0-3 R 4b , 
c 6-cV> aryl substituted with 0-3 R 4b , or 
5 to \o membered heterocycle containing 1 to 4 

heteVoatoms selected from nitrogen, oxygen, and 
sulph\ir, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 4b ; 

R 4b , at each occurrence, is independently selected from H, OH, 
CI, F, Br, A CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=\)) 2 CH 3 , Ci-C 6 alkyl, C1-C4 alkoxy, C1-C4 
haloalkyl, ano\Ci-C4 haloalkoxy; 

R 5 is H, OR 14 ; \ 

C1-C6 alkyl substituted with 0-3 R 5b ; 

C1-C6 alkoxy substituted with 0-3 R 5b ; 

C 2 -C 6 alkenyl substituted with 0-3 R 5b ; 

C 2 -Ce alkynyl substituted with 0-3 R 5b ; 

C 3 -Cio carbocycle substituted with 0-3 R 5c ; 

Ce-Cio aryl substitute^ with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected rrom nitrogen, oxygen, and 
sulphur, wherein said 5\ to 10 membered heterocycle is 
substituted with 0-3 R 5c \ 

R 5a is H or C1-C4 alkyl; \ 

R 5b , at each occurrence, is independently selected from: 
H, Ci-C 6 alkyl, CF 3 , OR 14 , CI, Fy Br, I, =0, CN, N0 2 , 
NR 15 R 16. \ 

C 3 -Cio carbocycle substituted with 0-3 R 5c ; 

C6-C10 aryl substituted with 0-3 R.\ c ; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
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sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 5c ; 

R 5c , at each occurrence, is independently selected from H, OH, 
CI, F , \ Br , I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)Ch\, S(=0) 2 CH 3/ Ci-C 6 alkyl, C1-C4 alkoxy, C1-C4 
haloalkyY, and C1-C4 haloalkoxy; 

R 6 is H, methyl\ or ethyl ; 

R 7 , at each occurrence, is independently selected from 

H, OH, CI, F\ Br, I, CN, N0 2 , CF 3 , phenyl, and C1-C4 
alkyl; 

R 7a , at each occurrence, is independently selected from 
H, OH, CI, F, Br\ I, CN, N0 2 , CF 3 , and C1-C4 alkyl; 

R 7b is independently selected from H, methyl, ethyl, propyl, 
and butyl ; 

Ring B is selected from 




v>v 13 

R1 '° T>*« 



R 10 

R 13 R 



R 10 is H, C(=0)R 17 , C(=0)OR 17 , C ( =0)\N r18r19 • 
S(=0) 2 NR 18 R 19 , S(=0) 2 R 17 ; 

C1-C6 alkyl optionally substituted with 0-2 R 10a ; 

C6-C10 aryl substituted with 0-4 R 10b ; 

C3-C10 carbocycle substituted with\0-3 R 10b ; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 10b ; 
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R 10 % at each occurrence, is independently selected from H, 
\Ci-C 6 alkyl, OR 14 , Cl, F, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
G!F 3 , or phenyl substituted with 0-4 R 10b ; 

R 10b , at\each occurrence, is independently selected from H, 
OH, Vi-C 6 alkyl, C1-C4 alkoxy, Cl, F, Br, I, CN, N0 2 , 
NR 15 r\ 6 , or CF 3 ; 

R 11 , at each Occurrence, is independently selected from 

H, C1-C4 al- kox Y' Cl, F, Br, I, CN, N0 2 , NR 18 R 19 , C(=0)R 17 , 
C ( =0) OR 17 AC ( =0 ) NR 18 R 19 , S ( =0) 2 NR 18 R 19 , CF 3 ; 
C1-C6 alkyl Optionally substituted with 0-3 R lla ; 
Ce-Cio aryl substituted with 0-3 R llb ; 
C3-C10 carbocyoile substituted with 0-3 R llb ; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, where\n said 5 to 10 membered heterocycle is 
substituted witk 0-3 R llb ; 

R lla , at each occurrence, Vs independently selected from H, 
Ci-C 6 alkyl, OR 14 , C1,\f, Br, I, =0, CN, N0 2 , NR 15 R 16 , 
CF3 , or phenyl substituted with 0-3 R llb ; 

R llb , at each occurrence, is independently selected from H, 
OH, Cl, F, Br, I, CN, N0 2 , \NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , Ci-C 6 a\kyl, C1-C4 alkoxy, C1-C4 
haloalkyl, and C1-C4 haloalkoxy; 

Z is C1-C6 alkyl substituted with l-3v R 12 ; 

C 2 -C4 alkenyl substituted with l-^B R 12 ; 

C 2 -C 4 alkynyl substituted with 1-3\r 12 ; 

C6~Cio aryl substituted with 0-4 R 12 ^; 

C 3 -Cio carbocycle substituted with 0^4 R 12b ; or 

5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, \xygen, and 
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sulphur, wherein said 5 to 10 membered heterocycle is 
Substituted with 0-3 R 12b ; 

R 12 , at eaah occurrence, is independently selected from 
C6-Cio\aryl substituted with 0-4 R 12b ; 
C3-C10 sarbocycle substituted with 0-4 R 12b ; or 
5 to 10 Vnembered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphurX wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 12b ; 

R 12b , at each occurrence, is independently selected from 

H, OH, CI, F , \ Br , I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=o\ 2 CH 3 , Ci-C 6 alkyl, C1-C4 alkoxy, C1-C4 
haloalkyl, and (C1-C4 haloalkoxy; 

R 13 , at each occurrence is independently selected from 

H, OH, Ci-C 6 alkyl\ci-C 4 alkoxy, CI, F, Br, I, CN, N0 2 , 
NR 15 R 16 , and CF 3 ; 

R 14 is H, phenyl, benzyl, C\-C6 alkyl, or C 2 -Cg alkoxyalkyl; 

R 14a is H, phenyl, benzyl, meVhyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, Ci- 
C6 alkyl, benzyl, phenethy]\ (Ci-Ce alkyl) -C (=0) - , and 
(Ci-C 6 alkyl) -S(=0) 2 -; 

R 16 , at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, benzyl, pheVethyl, 
(Ci-C 6 alkyl) -C (=0) -, and (Ci-C 6 \alkyl ) -S (=0) 2 - ; 

R 17 is H, C1-C6 alkyl, C 2 -C6 alkoxyalkylV 
aryl substituted by 0-4 R 17a , or 
-CH 2 -aryl substituted by 0-4 R 17a ; 
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R 17 A is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
\propoxy, butoxy, -OH, F, Cl, Br, I, CF3 , OCF3 , SCH3 , 
^S(0)CH 3 , S0 2 CH 3 , -NH 2 , -N(CH 3 ) 2 , or C1-C4 haloalkyl; 

R 18 , at\each occurrence , is independently selected from 
H, \i~Cs alkyl, phenyl, benzyl, phenethyl, 
(Ci-V 6 alkyl) -C(=0) -, and (Ci-C 6 alkyl) -S (=0) 2 - ; and 

R 19 , at each occurrence, is independently selected from 
H, OH, lCi~C6 alkyl, phenyl, benzyl, phenethyl, 
(Ci-C 6 aMcyl) -C(=0) -, and (Ci-C 6 alkyl ) -S ( =0) 2 - ; 

provided, when R 13 is H, 

then Z is C4-C6 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; or 
C2-C4 alkynyl substituted with 1-3 R 12 . 

14. (Amended) A compound according to Claim 13 of Formula 



or a pharmaceutically acceptable salt thereof, 
wherein: \ 

R 3 is -(CHR 7 ) n -R 4 , \ 
n is 0 or 1; \ 

R 3a is H, OH, methyl, ethyl, propyl, bu^yl, methoxy, ethoxy, 

propoxy, butoxy, allyl, or 3-buten\l-yl ; 

R 4 is H, OH, 0R 14a , \ 
C1-C4 alkyl substituted with 0-2 R 4a , \ 



(la") 




,6 



(la") 
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\C 2 -C 4 alkenyl substituted with 0-2 R 4a , 
CS2-C4 alkynyl substituted with 0-1 R 4a , 
C 3\C6 carbocycle substituted with 0-3 R 4b , 
C6 _ \l0 aryl substituted with 0-3 R 4b , . or 
5 to\6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulpW, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; 

R 4a , at each occurrence, is independently selected from 
H, F, CI, B^r, I, CF 3 , 

C3-C6 carbocycle substituted with 0-3 R 4b , 

phenyl substituted with 0-3 R 4b , or 

5 to 6 membereii heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; 

R 4b , at each occurrence, \is independently selected from H, OH, 
CI, F, Br, I, CN, No\, NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 , S(=0) 2 CH 3 , Q1-C4 alkyl, Ci~C 3 alkoxy, Ci-C 2 
haloalkyl, and C1-C2 haloalkoxy ; 

R 5 is H, OR 14 ; \ 

C1-C4 alkyl substituted with 0-3 R 5b ; 
C2-C4 alkenyl substituted ttith 0-3 R 5b ; 
C2-C4 alkynyl substituted wkth 0-3 R 5b ; 

R 5a is H, methyl, ethyl, propyl, oA butyl; 

R 5b , at each occurrence, is independently selected from: 

H, methyl, ethyl, propyl, butyl, \CF 3 , OR 14 , Cl, F, Br, I, 

=0; \ 
C 3 -Ce carbocycle substituted with OV-3 R 5c ; 
phenyl substituted with 0-3 R 5c ; or \ 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, \oxygen, and 
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^sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 5c ; 

R 5c , at eacA occurrence, is independently selected from H, OH, 
CI, F, Br, I, CN, N0 2 , NR 15 R 16 , CF 3 , acetyl, SCH 3 , 
S(=0)CH 3 \ S(=0) 2 CH 3 , C1-C4 alkyl, C1-C3 alkoxy, Ci-C 2 
haloalkyl\ and Ci~C 2 haloalkoxy; 

R 6 is H; \ 

R 7 , at each occurrence, is independently selected from H, F, 
CF 3/ methyl, anal ethyl; 

Ring B is selected from 



o o \ o 




R 10 is H, C(=0)R 17 , C(=0)OR 17 ; \ 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 
phenyl substituted with 0-4 K?- ob ; 
C 3 -Ce carbocycle substituted wYth 0-3 R 10b ; or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 10b ; \ 

R lOa i s selected from H, C1-C4 alkyl, OR 1 ^, Cl, F, Br, I, =0, 
CN, NO2, NR 15 R 16 , CF 3 , or phenyl substituted with 0-4 

RlOb. \ 

R 10b , at each occurrence, is independently selected from H, 
OH, C1-C4 alkyl, C1-C3 alkoxy, Cl, F, Br,\l, CN, N0 2 , 
NR 15 R 16 / or CF3; \ 
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R 11 Ys selected from 

*L C1-C4 alkoxy, Cl, F, NR 18 R 19 , C(=0)R 17 , C(=0)OR 17 / CF 3 ; 
CiVCe alkyl optionally substituted with 0-3 R lla ; 
C6 _ \io aryl substituted with 0-3 R llb ; 
C3-c\ carbocycle substituted with 0-3 R llb ; or 
5 to\6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R llb ; 

R lla , at each occurrence, is independently selected from H, 
C1-C4 alkyl\ OR 14 , F, =0, NR 15 R 16 , CF 3 , or phenyl 

substituted Vith 0-3 R llb ; 

R llb , at each occurrence, is independently selected from H, 

OH, CI, F, NR 15 R^ 6 , CF 3 , C1-C4 alkyl, C1-C3 alkoxy, Ci-C 2 
haloalkyl, and CVC2 haloalkoxy; 

Z is C1-C4 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 

C2-C4 alkynyl substituted with 1-3 R 12 ; 

C6-C10 aryl substituted^ with 0-4 R 12b ; 

C3-C6 carbocycle substituted with 0-4 R 12b ; or 

5 to 10 membered heterocVcle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 Vo 6 membered heterocycle is 
substituted with 0-3 R 12b \ 

R 12 , at each occurrence, is independently selected from 
Ce-Cio aryl substituted with 0-^4 R 12b ; 
C3-C6 carbocycle substituted with 0-4 R 12b ; or 
5 to 10 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 10 membered heterocycle is 
substituted with 0-3 R 12b ; \ 
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R 12b \ at each occurrence, is independently selected from 
Si, OH, CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3 , 
SU=0) 2 CH 3 , C1-C4 alkyl, C1-C3 alkoxy, Ci-C 2 haloalkyl, and 
C1VC2 haloalkoxy; 

R 13 , at each occurrence, is independently selected from 

H, OH^ Ci-C 6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, N0 2/ 
NR 15 R 1 \ , and CF 3 ; 

R 14 is H, pheWl, benzyl, C1-C4 alkyl, or C2-C4 alkoxyalkyl; 

. R 15 , at each occurrence, is independently selected from H, Ci~ 
C4 alkyl, ofenzyl, phenethyl, (C1-C4 alkyl ) -C (=0) - , and 
(C1-C4 alkyl\-S(=0) 2 -; 

R 16 , at each occurrence, is independently selected from 
H, OH, C1-C4 allWl, benzyl, phenethyl, 
(C1-C4 alkyl) -C(^O) -, and {C1-C4 alkyl) -S (=0) 2 -; 

R 17 is H, methyl, ethyl , \propyl , butyl, methoxymethyl , 
ethoxymethyl , methoxVethyl , ethoxyethyl , 
phenyl substituted byVO-3 R 17a , or 
-CH 2 -phenyl substitute)* by 0-3 R 17a ; 

R l7a i s H/ methyl, methoxy, -Ok, F, Cl, CF 3 , or 0CF 3 ; 

R 18 , at each occurrence, is independently selected from 

H , methyl , ethyl , propyl , buWl , phenyl , benzyl , and 
phenethyl ; and \ 

R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl; \ 

provided, when R 13 is H, \ 

then Z is butyl substituted with 1-3 R 12 ; \ 

C 2 -C4 alkenyl substituted with 1-3J R 12 ; or 
C 2 -C4 alkynyl substituted with 1-3\R 12 . 
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ley (Twice Amended) A compound according to Claim 14 of 
formula (Ic) : 



HoN 




R 3 o N ^T^ 



(Ic) 

or a pharmaceutical ly acceptable salt thereof 
wherein 



R3 



xs 



R 4 , 



R 4 is C1-C4 alkyl substituted with 0-1 R 4a , 

C2-C4 alkenyl substituted with 0-1 R 4a , or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 

R 4a is selected from 
H, F, CF 3/ 

C 3 -C 6 carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0^3 R 4b , or 
5 to 6 membered heterocycle\containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to <i membered heterocycle is 
substituted with 0-3 R 4b ; wheVein said 5 to 6 membered 
heterocycle is selected from pWidinyl, pyrimidinyl, 
triazinyl , f uranyl , thienyl , th\azolyl , pyrrolyl , 
piperazinyl , piperidinyl , pyrazo^yl , imidazolyl , 
oxazolyl, isoxazolyl, and tetrazoIVl; 



R 4b , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)C^3, S(=0) 2 CH 3 , 
methyl, ethyl, propyl, butyl, methoxy, etmjxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 
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R 5 \s C1-C4 alkyl substituted with 0-1 R 5b ; 
\C2-C4 alkenyl substituted with 0-1 R 5b ; 
O0-C4 alkynyl substituted with 0-1 R 5b ; 

R 5b is selected from: 

H, itvtethyl, ethyl, propyl, butyl, CF3 , OR 14 , =0; 

C 3 -C6\carbocycle substituted with 0-2 R 5c ; 

phenylV substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphurX wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 5c ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl , Yfuranyl , thienyl, thiazolyl, pyrrolyl, 
piperazinyl\ piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence,, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 \ acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 
methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and V1-C2 haloalkoxy; 

R 11 is selected from \ 
H, NR 18 R 19 , CF 3 ; \ 

C1-C4 alkyl optionally substituted with 0-1 R lla ; 

phenyl substituted with 0-3\ R llb ; 

C3-C6 carbocycle substituted\with 0-3 R llb ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nYtrogen, oxygen, and 
sulphur, wherein said 5 to 6\membered heterocycle is 
substituted with 0-3 R llb ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl\ thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinvl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl , \and tetrazolyl; 
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&^ la is selected from H, C1-C4 alkyl, OR 14 , F, =0, NR 15 R 16 , 
\ CF3, or phenyl substituted with 0-3 R llb ; 

R llb , a>t each occurrence, is independently selected from H, 
Oh\c1, F, NR 15 R 16 , CF 3/ methyl, ethyl, propyl, butyl, 
methtoxy, ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 
haloa_Ucoxy; 

Z is C1-C3 alley 1 substituted with 1-3 R 12 ; 

C2-C3 alksmyl substituted with 1-3 R 12 ; 
C2-C3 alkynyl substituted with 1-3 R 12 ; 

C3-C6 carbocycle substituted with 0-3 R 12b ; or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 12b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triafeinyl, furanyl, thienyl, thiazolyl, 
pyrrolyl, piperaziiayl , piperidinyl, pyrazolyl, 
imidazolyl, oxazoly\, isoxazolyl, and tetrazolyl; 

R 12 , at each occurrence, is independently selected from 
Ce-Cio aryl substituted wirt:h 0-4 R 12b ; 
C3-C6 carbocycle substituted with 0-3 R 12b ; or 
5 to 6 membered heterocycle\containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to b membered heterocycle is 
substituted with 0-3 R 12b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyL thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidirWl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl ,\ and tetrazolyl; 

R 12b , at each occurrence, is independently selected from 
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Ha OH, CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3/ 
S(AO)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 13 , at each, occurrence, is independently selected from 

H, OH, rt\ethyl, ethyl, propyl, butyl, methoxy, ethoxy, 
CI, F, Bfy CN, NR 15 R 16 , and CF 3 ; 

R 14 is H, phenyl ,\ benzyl , methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and butyl; 



R 16 , at each occurrence ,\ is independently selected from 

H, OH, methyl, e thy l\ propyl , butyl, benzyl, phenethyl, 
methyl-C(=0) ethyl -C\(=0) -, 
methyl-S (=0) 2- / and eth\l-S (=0) 2- ; 

R 18 , at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, bu^yl, phenyl, benzyl, and 
phenethyl; and 

R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl; 



provided, when R 13 is H, 

then Z is C2~C 3 alkenyl substituted with 1^ R 12 ; or 
C2~C 3 alkynyl substituted with 1-JvR 12 




18. (Twice Amended) A compound accoyding to Claim 14 of 
Formula (le) : 



<3 



C 
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(Ie) 

or\a pharmaceutical ly acceptable salt thereof wherein: 
R 3 i\ R 4 , 

R 4 is Vl-C4 alkyl substituted with 0-1 R 4a , 

^2X^4 alkenyl substituted with 0-1 R 4a , or 
alkynyl substituted with 0-1 R 4a ; 

R 4a is selected from 
H, F, CF 3 , 

C3-C6 cartoocycle substituted with 0-3 R 4b , 

phenyl substituted with 0-3 R 4b , or 

5 to 6 memnered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted With 0-3 R 4b ; wherein said 5 to 6 membered 
heterocycle i^ selected from pyridinyl, pyrimidinyl, 
triazinyl, f uranyl , thienyl, thiazolyl, pyrrolyl, 
piperazinyl, piper idinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is\ independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3/ acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 
methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and Ci-c\ haloalkoxy ; 

R 5 is C1-C4 alkyl substituted witth 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted witHy0-l R 5b ; 

R 5b is selected from: \ 

H, methyl, ethyl, propyl, butyl, \cf 3 , OR 14 , =0; 
C 3 -Ce carbocycle substituted with ^0-2 R 5c ; 
phenyl substituted with 0-3 R 5c ; or\ 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen\ oxygen, and 
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sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 5c ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, 
piperazinyl, piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 10 is H, C(=0)R 17 , C(=0)OR 17 ; 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted with 0-4 R 10b ; 

C 3 -C6 carbocycle substituted with 0-3 R 10b ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 10b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R l0a i s selected from H, methyl, ethyl, propyl, butyl, OR 14 , 
CI, F, =0, NR 15 R 16 , CF 3 , or phenyl substituted with 0-4 

R 10b. 

R 10b , at each occurrence, is independently selected from H, 
OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, CI, F, NR 15 R 16 , and CF 3 ; 

Z is Ci-C 3 alkyl substituted with 1-3 R 12 ; 

C2-C 3 alkenyl substituted with 1-3 R 12 ; 
C2-C 3 alkynyl substituted with 1-3 R 12 ; 
C6-C10 ar y 1 substituted with 0-4 R 12b ; 
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\C3-C6 carbocycle substituted with 0-3 R 12b ; or 
5, to 6 membered heterocycle containing 1 to 4 
Yheteroatoms selected from nitrogen, oxygen, and 
sulphur , wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 12b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrlmidinyl, triazinyl, furanyl, thienyl, thiazolyl, 
pyrr&lyl, piperazinyl, piperidinyl, pyrazolyl, 
imidaacolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 12 , at each occurrence, is independently selected from 
C6-C10 ar yA substituted with 0-4 R 12b ; 
C3-C6 carbocVcle substituted with 0-3 R 12b ; or 
5 to 6 member^ed heterocycle containing 1 to 4 

heteroatoms\ selected from nitrogen, oxygen, and 
sulphur, wheVein said 5 to 6 membered heterocycle is 
substituted w\th 0-3 R 12b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, f uranyl , thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazoWl, isoxazolyl, and tetrazolyl; 

R 12b , at each occurrence, is^ independently selected from 
H, OH, CI, F, NR 15 R 16 , OF 3 , acetyl, SCH3 , S(=0)CH 3 , 
S(=0>2CH3, methyl, ethyl\ propyl , butyl, methoxy, ethoxy, 
propoxy, C1-C2 haloalkyl, \and C1-C2 haloalkoxy ; 

R 13 , at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl\ butyl , methoxy, ethoxy, 
CI, F, Br, CN, NR 15 R 16 , and cA; 

R 14 is H, phenyl, benzyl, methyl, ethyl/ propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and butyl; \ 



R 16 , at each occurrence, is independently selected f 



rom 
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H , OH , methyl , ethyl , propyl , butyl , benzyl , phene thyl , 
methyl-C(=0) -, ethyl-C(=0) -, 
methVl-S (=0) 2 - / and ethyl-S (=0) 2~ ; 

R 17 is H, meEyhyl, ethyl, propyl, butyl, methoxymethyl , 
ethoxyme Wiyl , methoxyethyl , ethoxyethyl , 
phenyl substituted by 0-3 R 17a , or 
-CH 2 -phenyl\substituted by 0-3 R 17a ; 



R 17a is H, methyl, imsthoxy, -OH, F, CI, CF 3 , or OCF 3 ; 

R 18 , at each occurrences, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and 
phene thyl ; and 

R 19 , at each occurrence, is independently selected from 
H, methyl , and ethyl ; 

provided, when R 13 is H, 

then Z is C2-C3 alkenyl substitute?! with 1-3 R 12 ; or 
C2-C3 alkynyl substituted \ith 1-3 R 12 . 



20. (Twice Amended) A compound according to one of Claims 16, 
18, 26 wherein: 

R 3 is -CH 3 , -CH2CH3, -CH2CH2CH3, -CH2CH2CH2CH3 , 
-CH ( CH 3 ) 2 , \h ( CH 3 ) CH2CH3 , -CH 2 CH ( CH 3 ) 2 , 
-CH2CF3 , -CH 2 OH 2 CF 3 , -CH2CH2CH2CF3 , 
-CH=CH 2 , -CH 2 C^=CH 2 , -CH 2 C(CH 3 )=CH 2 , 
-CH 2 CH 2 CH=CH 2 , 
cis-CH 2 CH=CH(CH 3 ) X 
trans -CH 2 CH=CH (CH 3 ) > 
-C=CH , -CH 2 C=CH , -CHV:=C ( CH 3 ) , 

cyclopropyl-CH2- , eye JSobutyl-C^- , cyclopentyl-CH2- , 
cyclohexyl-CH2- , cycloptopyl-CH2CH2- , 
eye lobutyl -CH2CH2 - , eye lopenty 1 -CH2CH2 - , 
eye lohexy 1 -CH2CH2 - , pheny 1\CH2 - , 
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( 2 ^F-phenyl ) CH 2 - , (3 -F-phenyl ) CH 2 - , (4 -F-phenyl ) CH 2 - , 
( 2 -CI -phenyl ) CH 2 - , ( 3 - C 1 -phenyl ) CH 2 - , ( 4 - C 1 -phenyl ) CH 2 - , 
(2, 3YdiF-phenyl)CH 2 -, (2, 4-diF-phenyl) CH 2 - , 
(2, 5-tliF-phenyl)CH 2 -, (2, 6-diF-phenyl ) CH 2 - , 
(3, 4-diF-phenyl)CH 2 -, ( 3 , 5-diF -phenyl ) CH 2 - , 
(2, 3 -dn\Cl -phenyl )CH 2 -, (2, 4 -diCl -phenyl ) CH 2 - , 
(2, 5 -dial -phenyl )CH 2 -, (2, 6 -diCl -phenyl ) CH 2 - , 
(3, 4-diCJ\-phenyl)CH 2 -, (3, 5 -diCl -phenyl ) CH 2 - , 
(3-F-4-Cl\phenyl)CH 2 -, ( 3 -F- 5 -CI -phenyl ) CH 2 - , 
( 3 -CI -4 -F-phenyl ) CH 2 - , phenyl -CH 2 CH 2 - , 
( 2 -F-phenyl)\CH 2 CH 2 - , (3 -F-phenyl ) CH 2 CH 2 - , 
( 4 -F-phenyl ) GIH 2 CH 2 - , ( 2 -CI -phenyl ) CH 2 CH 2 - , 
( 3 -CI -phenyl ) GIH 2 CH 2 - , ( 4 -CI -phenyl ) CH 2 CH 2 - , 
(2, 3-diF-pheny\) CH 2 CH 2 -, (2, 4-diF-phenyl ) CH 2 CH 2 - , 
(2, 5-diF-phenyl\cH 2 CH 2 -, (2, 6-diF-phenyl) CH 2 CH 2 - , 
(3 , 4-diF-phenyl )W 2 CH 2 -, (3 , 5-diF-phenyl ) CH 2 CH 2 - , 
(2,3 -diCl -phenyl ) CSH 2 CH 2 - , ( 2 , 4 -diCl -phenyl ) CH 2 CH 2 - , 
(2,5 -diCl -phenyl ) CFI 2 CH 2 - , (2,6 -diCl -phenyl ) CH 2 CH 2 - , 
(3, 4-diCl-phenyl)CHV:H 2 -, (3, 5 -diCl -phenyl ) CH 2 CH 2 - , 
(3-F-4-Cl-phenyl) CH 2 QH 2 -, or ( 3 -F-5 -CI -phenyl ) CH 2 CH 2 - , 

R 5 is -CH 3 , -CH 2 CH 3/ -CH 2 0H 2 CH 3 , -CH(CH 3 ) 2 , -CH 2 CH 2 CH 2 CH 3 , 
-CH ( CH 3 ) CH 2 CH 3 , -CH 2 CH ( Cti 3 ) 2 , -CH 2 C ( CH 3 ) 3 , 
-CH 2 CH 2 CH 2 CH 2 CH 3 , -CH ( CH 3 \cH 2 CH 2 CH 3 , -CH 2 CH (CH 3 ) CH 2 CH 3 , 
-CH 2 CH 2 CH ( CH 3 ) 2 , -CH ( CH 2 Ch\ ) 2 , -CH 2 CF 3 , -CH 2 CH 2 CF 3 , 
-CH 2 CH 2 CH 2 CF 3 , -CH 2 CH 2 CH 2 CHiC:F 3 , -CH=CH 2 , -CH 2 CH=CH 2 , 
-CH=CHCH 3 , cis-CH 2 CH=CH(CH 3 )Y trans-CH 2 CH=CH (CH 3 ) , 
trans-CH 2 CH=CH(C 6 H 5 ) , -CH 2 CH=t ( CH 3 ) 2 , cis-CH 2 CH=CHCH 2 CH 3 , 
trans -CH 2 CH=CHCH 2 CH 3 , cis-CH 2 CH 2 CH=CH ( CH 3 ) , 
trans-CH 2 CH 2 CH=CH(CH 3 ) , trans -CH 2 CH=CHCH 2 (C 6 H 5 ) , 
-C=CH, -CH 2 C=CH, -CH 2 C=C(CH 3 ) , ^CH 2 C=C (C 6 H 5 ) , 
-CH 2 CH 2 C=CH, -CH 2 CH 2 C=C(CH 3 ) , -Ch\cH 2 C=C (C 6 H 5 ) , 
cyclopropyl-CH 2 - , cyclobutyl-CH 2 - ,\ cyclopentyl-CH 2 - , 
cyclohexyl-CH 2 - , (2-CH 3 -cyclopropyl s iCH 2 - , 
( 3 -CH 3 -eye lobutyl ) CH 2 - , \ 
cyclopropyl-CH 2 CH 2 - , eye lobutyl -C^ChV , 
eye lopen tyl -CH 2 CH 2 - , eye lohexy 1 -CH 2 CH 2 -\ 
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( 2 ACH 3 -cyclopropyl ) CH 2 CH 2 - , (3 -CH 3 -eye lobutyl ) CH 2 CH 2 - , 
pheriyl -CH 2 - , (2 -F-phenyl ) CH 2 - , (3 -F-phenyl ) CH 2 - , 
(4-F-Wenyl ) CH 2 - , f uranyl-CH 2 - , thienyl-CH 2 - , 
pyridw-CH 2 - , l-imidazolyl-CH 2 - , oxazolyl-CH 2 - , 
isoxazoiyl-CH 2 - , 

phenyl -OH 2 CH 2 - , ( 2 -F-phenyl ) CH 2 CH 2 - , ( 3 -F-phenyl ) CH 2 CH 2 - , 
(4-F-pheriVl ) CH 2 CH 2 - , f uranyl-CH 2 CH 2 - , thienyl-CH 2 CH 2 - , 
pyr idyl -CHfcCH 2 - , 1 - imidazolyl -CH 2 CH 2 - , oxazolyl -CH 2 CH 2 - , 
isoxazolyl-^CH 2 CH 2 - ; 

Z is phenyl, 2 -K- phenyl, 3 -F-phenyl, 4 -F-phenyl, 

2- Cl-phenyl, J^r- CI -phenyl , 4-Cl-phenyl, 2 , 3 -diF-phenyl , 
2 , 4-diF-phenyl ,\ 2 , 5-diF-phenyl , 2 , 6-diF-phenyl , 

3 , 4-diF-phenyl, >3 , 5-diF-phenyl , 2 , 3 -diCl-phenyl , 
2 , 4-diCl-phenyl , \2 , 5 -diCl-phenyl , 2 , 6-diCl-phenyl , 
3, 4-diCl-phenyl , 3y, 5 -diCl -phenyl , 3 -F-4-Cl-phenyl , 

3 - F-5 -CI -phenyl , 3 Acl -4 -F-phenyl , 2 -MeO-phenyl , 

3- MeO-phenyl , 4-MeO-\phenyl , 2 -Me -phenyl , 3 -Me -phenyl , 

4- Me-phenyl , 2-MeS-prienyl , 3-MeS-phenyl , 4-MeS-phenyl , 
2 -CF 3 0-phenyl , 3 -CF 3 o\>henyl , 4 -CF 3 0-phenyl , 

furanyl, thienyl, pyriqvl , 2-Me-pyridyl , 3 -Me-pyridyl , 

4-Me-pyridyl , 1 - imidazolyl , oxazolyl, isoxazolyl, 
cyclopropyl , cyclobutyl , \cyclopentyl , cyclohexyl , 

N-piperidinyl , \ 
phenyl -CH 2 - , (2 -F-phenyl ) CH 2 - , (3 -F-phenyl ) CH 2 - , 
{ 4 -F -phenyl ) CH 2 - , (2 -CI -phenyl ) CH 2 - , ( 3 -C 1 -phenyl ) CH 2 - , ( - 

CI -phenyl ) CH 2 - , (2,3 -diR-pheny 1 ) CH 2 - , 
(2 , 4 -diF-phenyl )CH 2 -, (2, 5-di^F-phenyl ) CH 2 - , 
(2, 6-diF-phenyl) CH 2 -, (3, 4 -diR- phenyl ) CH 2 - , 
(3 , 5-diF-phenyl )CH 2 -, (2, 3 -diCl-phenyl ) CH 2 - , 
( 2 , 4 -diCl -phenyl ) CH 2 - , (2,5 -diCl -phenyl ) CH 2 - , 
(2 , 6-diCl-phenyl)CH 2 -, (3 , 4-diClVphenyl ) CH 2 - , 
(3,5 -diCl -phenyl ) CH 2 - , (3 -F-4 -Cl -tohenyl ) CH 2 - , 
(3-F-5-Cl-phenyl)CH 2 -, (3-Cl-4-F-^henyl ) CH 2 - , 
( 2 -MeO-phenyl ) CH 2 - , (3 -MeO-phenyl ) SH 2 - , 
( 4 -MeO-phenyl ) CH 2 - , (2 -Me-phenyl ) Ch\ - , 
( 3 -Me -phenyl ) CH 2 - , (4 -Me-phenyl ) CH 2 -\ 
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( 2V-MeS -phenyl ) CH 2 - , ( 3 -Me S -phenyl ) CH 2 - , 
4 -MeS -phenyl ) CH 2 - , (2 -CF 3 0-pheny 1 ) CH 2 - , 
( 3 -OT 3 0-phenyl ) CH 2 - , (4 -CF 3 0-phenyl ) CH 2 - , 
(furdhyl)CH2-, ( thienyl ) CH 2 - , (pyridyl) CH 2 - , 
( 2 -Me-Wr idyl ) CH 2 - , (3 -Me-pyr idyl ) CH 2 - , 
( 4 -Me-pVridyl ) CH 2 - , ( 1-imidazolyl ) CH 2 - , 
(oxazolyl) CH 2 - , ( isoxazolyl ) CH 2 - , 

(cycloprop(yl) CH 2 - , (cyclobutyl ) CH 2 - , (cyclopentyl ) CH 2 - , 
(cyclohexyi) CH 2 - , (N-piperidinyl) CH 2 - , 

phenyl -CH 2 CH 2 Y, (phenyl ) 2 CHCH 2 - , (2 -F-phenyl ) CH 2 CH 2 - , 
( 3 -F-phenyl ) CHbCH 2 - , ( 4 -F-phenyl ) CH 2 CH 2 - , 
( 2 -CI -phenyl ) CHoCH 2 - , (3 -CI -phenyl ) CH 2 CH 2 - , 
( 4 -CI -phenyl ) CH 2 Yh 2 - , (2,3 -diF-phenyl ) CH 2 CH 2 - , 
( 2 , 4 -diF-phenyl ) CH 2 CH 2 - , ( 2 , 5 -diF-phenyl ) CH 2 CH 2 - , 
( 2 , 6 -diF-phenyl ) CHoCH 2 - , (3,4 -diF-phenyl ) CH 2 CH 2 - , 
(3 , 5 -diF-phenyl) CH 2 Vh 2 -, (2 , 3-diCl -phenyl ) CH 2 CH 2 -, 
( 2 , 4 -diCl -phenyl ) CH 2 W 2 - , (2,5 -diCl -phenyl ) CH 2 CH 2 - , 
(2,6 -diCl -phenyl ) CH 2 ck 2 - , (3,4 -diCl -phenyl ) CH 2 CH 2 - , 
(3 , 5 -diCl -phenyl) CH 2 Ch\-, (3-F-4-Cl-phenyl ) CH 2 CH 2 - , 
(3-F-5-Cl-phenyl)CH 2 CH 2 \, (3-Cl-4-F-phenyl ) CH 2 CH 2 - , 
( 2 -MeO-phenyl ) CH 2 CH 2 - , ( !s -MeO-phenyl ) CH 2 CH 2 - , 
( 4 -MeO-phenyl ) CH 2 CH 2 - , ( 2W2 -phenyl ) CH 2 CH 2 - , 
(3-Me-phenyl) CH 2 CH 2 -, ( 4 -Mis -phenyl ) CH 2 CH 2 - , 
( 2 -MeS -phenyl ) CH 2 CH 2 - , (3 -MeS -phenyl ) CH 2 CH 2 - , 
( 4 -MeS-phenyl ) CH 2 CH 2 - , (2 -CF^O-phenyl ) CH 2 CH 2 - , 
( 3 -CF 3 0-phenyl ) CH 2 CH 2 - , (4 -CFfeO-phenyl ) CH 2 CH 2 - , 

( f uranyl ) CH 2 CH 2 - , ( thienyl ) CH 2 CH 2 - , (pyridyl ) CH 2 CH 2 - , 
( 2 -Me -pyridyl ) CH 2 CH 2 - , (3 -Me-pVr idyl ) CH 2 CH 2 - , 
( 4 -Me-pyr idyl ) CH 2 CH 2 - , ( imidazolyl ) CH 2 CH 2 - , 
(oxazolyl) CH 2 CH 2 - , (isoxazolyi) CH 2 CH 2 -, 
(cyclopropyl) CH 2 CH 2 -, (cyclobukyl) CH 2 CH 2 -, 
(cyclopentyl) CH 2 CH 2 -, (cycloheA^l ) CH 2 CH 2 - , or 
(N-piperidinyl) CH 2 CH 2 - ; \ 

R 10 is H, methyl, ethyl, phenyl, benzyl, phenethyl, 
4 -F-phenyl, ( 4 -F-phenyl ) CH 2 - , (4-F-phenyl) CH 2 CH 2 -, 
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4 -"hi -phenyl , ( 4 -CI -phenyl ) CH 2 -, (4 -CI -phenyl ) CH 2 CH 2 - , 
4 -CHVphenyl , ( 4 -CH 3 -phenyl ) CH 2 - , (4 -CH 3 -phenyl ) CH 2 CH 2 - , 
4 -CF 3 -phenyl , ( 4 -CF3 -phenyl ) CH 2 - , or 
( 4 -CF 3 -pKf nyl ) CH 2 CH 2 - ; 

R 11 , at each occurrence, is independently selected from 
H, =0, methyl ,\ethyl , phenyl, benzyl, phenethyl, 
4 - F -phenyl , ( 4 - F\pheny 1 ) CH 2 - , ( 4 - F -phenyl ) CH 2 CH 2 - , 
3 -F-phenyl , ( 3 -F-phenyl ) CH 2 - , ( 3 -F-phenyl ) CH 2 CH 2 - , 

2 - F-phenyl , ( 2 -F -phenyl ) CH 2 - , (2 -F-phenyl ) CH 2 CH 2 - , 

4 -CI -phenyl , ( 4 -CI -phenyl ) CH 2 - , (4 -CI -phenyl ) CH 2 CH 2 - , 

3 - CI -phenyl , ( 3 -CI -phenyl ) CH 2 - , (3 -CI -phenyl ) CH 2 CH 2 - , 

4 - CH 3 -phenyl , ( 4 -CH 3 -phenW ) CH 2 - , (4 -CH 3 -phenyl ) CH 2 CH 2 - , 

3 -CH 3 -phenyl , ( 3 -CH 3 -pheny l\cH 2 - , (3 -CH 3 -phenyl ) CH 2 CH 2 - , 

4 -CF 3 -phenyl , ( 4 -CF 3 -phenyl ) CTJ 2 - , (4 -CF 3 -phenyl ) CH 2 CH 2 - , 
pyrid-2-yl, pyrid-3-yl, or pyri^-4-yl, and 



R 13 , at each occurrence, is independently selected from 
H, F, CI, OH, -CH 3 , -CH 2 CH 3 , -OCH 3 , 6r -CF 3 . 



22. A pharmaceutical composition comprising a compound of 
\S Claim 1 and a pharmaceutically acceptable carrier. 



Cj\) 



)0 



V 



23. (Amended) A method for the treatment of Alzheimer's 
Disease production comprising administering to a host in need 
of such treatment a therapeutically effective amount of a 
compound of Claim 1 . 



4 



f 



25. (New) A compound according to Claim 4 of Formula (Ig) 



H 9 N 




(ig) 
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or a pharmaceutical ly acceptable salt thereof wherein: 



R 3 is R 4 , 



R 4 is C1-C4 alkyl substituted with 0-1 R 4a , 

C2-C4 alkenyl substituted with 0-1 R 4a , or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 



R 4a , at each occurrence , is independently selected from 
H, F, CF 3/ 

C3-C6 carbocycle substituted with 0-3 R 4b , 

phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, 
piperazinyl, piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3/ acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R 5b is selected from: 

H, methyl, ethyl, propyl, butyl, CF 3 , OR 14 , =0; 

C 3 -Ce carbocycle substituted with 0-2 R 5c ; 

phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
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substituted with 0-3 R 5c ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl , 
triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, 
piperazinyl, piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3 , 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 10 is H, C(=0)R 17 , C(=0)OR 17 ; 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted with 0-4 R 10b ; 

C 3 -Ce carbocycle substituted with 0-3 R 10b ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 10b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, f uranyl , thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 10a is selected from H, methyl, ethyl, propyl, butyl, OR 14 , 
CI, F, =0, NR 15 R 16 , CF 3 , or phenyl substituted with 0-4 
R 10b. 

R 10b , at each occurrence, is independently selected from H, 
OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, CI, F, NR 15 R 16 , and CF 3 ; 

Z is H; 

C1-C4 alkyl substituted with 0-3 R 12a ; 

C2-C4 alkenyl substituted with 0-3 R 12a ; or 

C2-C4 alkynyl substituted with 0-3 R 12a ' 
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R 12a , at each occurrence, is independently selected from 
H, OH, CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3/ 
S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 13 , at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
CI, F, Br, CN, NR 15 R 16 , and CF 3 ; 

R 14 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, 
methyl, ethyl, propyl, and butyl; 

R 16 , at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, benzyl, phenethyl, 
methyl -C (=0) -, ethyl -C (=0) -, 
methyl-S (=0) 2-/ and ethyl-S (=0) 2- ; 

R 17 is H, methyl, ethyl, propyl, butyl, methoxymethyl , 
ethoxymethyl , methoxyethyl , ethoxyethyl , 
phenyl substituted by 0-3 R 17a , or 
-CH 2 -phenyl substituted by 0-3 R 17a ; 

R l7a i s h, methyl, methoxy, -OH, F, CI, CF3 , or OCF3 ; 

R 18 , at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and 
phene thy 1 ; and 

R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl. 



26. (New) A compound according to Claim 14 of Formula (Ig) : 
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(ig) 

or a pharmaceutically acceptable salt thereof wherein: 
R 3 is R 4 , 

R 4 is C1-C4 alkyl substituted with 0-1 R 4a , 

C2-C4 alkenyl substituted with 0-1 R 4a , or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 

R 4a is selected from 
H, F, CF 3 , 

C3-C6 carbocycle substituted with 0-3 R 4b , 

phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 4b ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl, f uranyl , thienyl, thiazolyl, pyrrolyl, 
piperazinyl, piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3 , S(=0) 2 CH 3/ 

methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 
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R 5b is selected from: 

H, methyl, ethyl, propyl, butyl, CF3 , OR 14 , =0; 

C3-C6 carbocycle substituted with 0-2 R 5c ; 

phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 5c ; wherein said 5 to 6 membered 
heterocycle is selected from pyridinyl, pyrimidinyl, 
triazinyl, f uranyl , thienyl, thiazolyl, pyrrolyl, 
piperazinyl, piperidinyl, pyrazolyl, imidazolyl, 
oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, 
CI, F, NR 15 R 16 , CF 3 , acetyl, SCH3 , S(=0)CH 3 , S(=0) 2 CH 3 , 
methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 10 is H, C(=0)R 17 , C(=0)OR 17 ; 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted with 0-4 R 10b ; 

C3-C6 carbocycle substituted with 0-3 R 10b ; or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 10b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, f uranyl, thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

RlOa i s selected from H, methyl, ethyl, propyl, butyl, OR 14 , 
CI, F, =0, NR 15 R 16 , CF 3 , or phenyl substituted with 0-4 
R 10b. 
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R 10b , at each occurrence, is independently selected from H, 
OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, CI, F, NR 15 R 16 , and CF3 ; 



Z is C3.-C3 alkyl substituted with 1-3 R 12 ; 

C2-C3 alkenyl substituted with 1-3 R 12 ; 

C2-C3 alkynyl substituted with 1-3 R 12 ; 

C 6 -Cio aryl substituted with 0-4 R 12b ; 

C3-C6 carbocycle substituted with 0-3 R 12b ; or 

5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 12b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, f uranyl , thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 12 , at each occurrence, is independently selected from 
C6-C10 ar y! substituted with 0-4 R 12b ; 
C3-C6 carbocycle substituted with 0-3 R 12b ; or 
5 to 6 membered heterocycle containing 1 to 4 

heteroatoms selected from nitrogen, oxygen, and 
sulphur, wherein said 5 to 6 membered heterocycle is 
substituted with 0-3 R 12b ; wherein said 5 to 6 
membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, f uranyl, thienyl, thiazolyl, 
pyrrolyl, piperazinyl, piperidinyl, pyrazolyl, 
imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 12b , at each occurrence, is independently selected from 
H, OH, CI, F, NR 15 R 16 , CF 3 , acetyl, SCH 3 , S(=0)CH 3 , 
S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 13 , at each occurrence, is independently selected from 
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H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, 
CI, F, Br, CN, NR 15 R 16 , and CF 3 ; 



f 



R 14 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, 
_ methyl, ethyl, propyl, and butyl; 

R 16 , at each occurrence, is independently selected from 

H , OH , methyl , ethyl , propyl , butyl , benzyl , phene thyl , 
methyl -C (=0) ethyl-C (=0) -, 
methyl-S (=0) 2-/ and ethyl-S (=0) 2 ~ ; 

R 17 is H, methyl, ethyl, propyl, butyl, methoxymethyl , 
ethoxymethyl , methoxyethyl , ethoxyethyl , 
phenyl substituted by 0-3 R 17a , or 
-CH 2 -phenyl substituted by 0-3 R 17a ; 

R 17a is H, methyl, methoxy, -OH, F, CI, CF 3 , or OCF 3 ; 

R 18 , at each occurrence, is independently selected from 

H , methyl , ethyl , propyl , butyl , phenyl , benzyl , and 
phenethyl; and 

R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl; 

provided, when R 13 is H, 

then Z is C2-C3 alkenyl substituted with 1-3 R 12 ; or 
C2-C3 alkynyl substituted with 1-3 R 12 . 
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